Confidential Disclosure Agreement

In order to protect confidential information relating to research, development, business plans, and other
technology, which may be disclosed between them, the Vaccine Research Center, National Institute of
Allergy and Infectious Diseases, National Institutes of Health (“NIAID”), and the “Collaborator” identified
below (individually, a “Party”; collectively the “Parties™), intending to be legally bound as of the date of
the last signature hereto (“Effective Date”), agree that:

1. A Party (“Disclosing Party”) may disclose information to the other (“Receiving Party”) for the
purpose of assessing their interest in research collaboration (the “Purpose”). The Disclosing Parties are:
NIAID; Moderna Therapeutics, Inc. and its afﬁliates,|PTDDﬂetaw Info |(the “Collaborator”).

2. The Parties’ representatives for disclosing or receiving information (if known):

For NIAID: Barney Graham and other employees and contractors of NIAID as needed to
fulfill the Purpose.

For Collaborator: Giuseppe Ciaramella,
Stephane Bancel,
Lee Cooper, and other employees of the Collaborator as needed to fulfill the
Purpose

3. The information disclosed under this Agreement (“Confidential Information”) includes any and all
technical, business and financial information, including third party information, relating to the Disclosing
Party, including but not limited to: (a) non-public patent applications; |Proprietary Info | and (c) other
proprietary information, ideas, gene sequences, samples, chemical compounds, biological materials,
techniques, works of authorship, non-public inventions, know-how and processes related to the current,
future, and proposed products and/or services of the Disclosing Party or its partners, and including without
limitation, information concerning research, experimental work, development, design details and
specifications, engineering, financial information, procurement requirements, purchasing, manufacturing,
customer lists, investors, employees, business and contractual relationships, business forecasts, analyst
reports, marketing plans and any additional non-public information that the Disclosing Party provides.

The Confidential Information disclosed under this Agreement is described as:

For NIAID: NIAID’s proprietary information and data relating to the development of vaccines for
HIV, influenza, Ebola and MERS and development of broadly neutralizing monoclonal antibodies for
preventative and therapeutic use.

For Collaborator: Moderna’s proprietary and confidential information related to design and
manufacture of a messenger RNA platform and messenger RNA constructs for treatment and
prevention of disease.

4. The Receiving Party will not disclose the Confidential Information of the Disclosing Party to any
person except its employees, consultants, contractors, directors, or professional advisors or authorized
representatives to whom it is necessary to disclose the Confidential Information for the Purpose described
above, and any such disclosures shall be under terms at least as restrictive as those specified herein. Any
of the persons mentioned above who are given access to the Confidential Information shall be informed of
this Agreement. The Receiving Party shall protect the Confidential Information by using the same degree
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of care, but no less than a reasonable degree of care, as the Receiving Party uses to protect its own
confidential information.

5. The Disclosing Party shall use reasonable efforts to (a) mark Confidential Information in any
written document, memorandum, report, correspondence, drawing, or other tangible material, or computer
software or program, developed or prepared by the Disclosing Party or any of its representatives as
“Confidential” and (b) reduce oral disclosures to writing (this may be by summary email or other electronic
communication) marked “Confidential” within thirty (30) days after disclosure. Notwithstanding the
above, failure to mark information as “Confidential” will not disqualify that information from constituting
“Confidential Information” under this Agreement if a reasonable person would consider such information
to be confidential based on the nature of such information and the circumstances of disclosure.

6. Notwithstanding any other provision of this Agreement, Confidential Information shall not include .
any item of information, data, patent or idea that: (a) is within the public domain prior to the time of the
disclosure by the Disclosing Party to the Receiving Party or thereafter becomes within the public domain
other than as a result of disclosure by the Receiving Party or any of its representatives in violation of this
Agreement; (b) was, on or before the date of disclosure in the possession of the Receiving Party as shown
by contemporaneous written record; (c) is acquired by the Receiving Party from a third party not under an
obligation of confidentiality; (d) is hereafter independently developed by the Receiving Party, without
reference to the information received from the Disclosing Party; or () the Disclosing Party expressly
authorizes in writing the Receiving Party to disclose.

7. At the request of the Disclosing Party, the Receiving Party agrees to return or certify the
destruction of all Confidential Information received from the Disclosing Party except that the Receiving
Party may retain in its confidential files one (1) copy of written Confidential Information for record
purposes only.

8. If the Receiving Party, or anyone to whom it discloses the Confidential Information in accordance
with Paragraph 4, becomes legally required to disclose any of the Confidential Information, the Receiving
Party shall provide the Disclosing Party with timely notice and, to the extent practicable, consult with the
Disclosing Party prior to any disclosure.

9. This Agreement constitutes the entire understanding between the Parties with respect to the subject
matter hereof and merges any and all prior agreements, understandings and representations. The
Agreement may not be superseded, amended or modified except by written agreement between the Parties.
Any dispute under this Agreement shall be brought in the federal court located in the District of Columbia,
and the Parties hereby consent to the personal jurisdiction and exclusive venue of that court. This
Agreement is to be made under and shall be construed in accordance with New York and U.S. federal law
as applied in the federal court of the District of Columbia. In case of conflict of laws, U.S. federal law as
applied in the federal court of the District of Columbia shall prevail. Each Party acknowledges that its
breach of this Agreement may cause irreparable damage and hereby agrees that the other Party may be
entitled to seek injunctive relief under this Agreement for any actual or threatened breach, as well as such
further relief as may be granted by a court of competent jurisdiction. If any provision of this Agreement is
found by a proper authority to be unenforceable or invalid, such unenforceability or invalidity will not
render this Agreement unenforceable or invalid as a whole, and such provision will be changed and
interpreted so as to best accomplish the objectives of such unenforceable or invalid provision within the
limits of applicable law or applicable court decisions.

10. This Agreement will control the disclosure of Confidential Information for a disclosure period
beginning on the Effective Date and expiring twelve (12) months thereafter, and will otherwise remain in
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effect for three (3) years from the Effective Date. Either Party may terminate this Agreement upon thirty
(30) days written notice to the other Party, however, each Parties’ obligation of maintaining confidentiality
will survive termination for three (3) years after the Effective Date.

11. This Agreement may be executed in counterparts, each of which shall be deemed an original, and
all of which, taken together, shall constitute one and the same instrument. A facsimile, scanned electronic
signature or certified electronic signature shall be as effective as an original signature.

SIGNATURES BEGIN ON NEXT PAGE
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Moderna Therapeutics, Inc.

Vaccine Research Center, NIAID, NIH

320 Bent Street c/o Technology Transfer & Intellectual Property Office
Cambridge, MA 02141 Suite 6D, MSC 9804
5601 Fishers Lane
Rockville, MD 20852
Authorized Signature: Authorized Signature:
47 2z - Carol A. Salata -S :;,“::j,‘:‘,“ T
ﬁ L Carol Salata, Ph.D.
Name: éajamin Enerson Senior Technology Transfer Advisor
Corporate Counsel Technology Transfer & Intellectual Property Office, NIAID
Title:

Date: e (2008
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Acknowledged by VRC Representative(s)
Disclosing/Rs
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Ba;%gy/é{rah{mﬁdb Ph.D—

/iving 6jn/ﬁd7ixl Information:
/’_DJ : // Date: f./“ o 2
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Amcendment #0] to the Confidential Disclosure Agreement

THIS AMENDMENT #01 TO THE CONFIDENTIAL DISCLOSUREE AGREEMENT
{this “Amendment™), is entered o as of October 28, 2016 (the “Amendment Effective Date™),
by and beiween ModernaTX, Inc. (formerly known as Moderna Therapeutics, Inc.) (*Moderna™),
and the Vaccine Center, National Institute of Allergy and Infectious Diseases, National Institules
ol Health ("NIAID™. Each of Moderna and NIAID may be referred 1o herein as a “Party™ or
together as the “Parties”.

WHEREAS, Moderna and NEAID are partics to a Conlidential Disclosure Agreement
dated November 9, 2015 (the “Agreement™);

WHEREAS, the Agreement expires on November 9, 2016; and

WHEREAS, Modema and NIAID desire to continue the Agreement in accordance with
and subject to the terms and conditions therein, as more fully described herein.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby mutually acknowledged, NIAID and Moderna hereby agree as follows:

1. Definitions. All terms used in this Amendment and not otherwise defined herein
shull have the same meanings ascribed to them in the Agreement.

2. Amendments.

(b) Section 3. The Conlidential Information of NIAID to be disclosed under
the Agrecement is hereby amended to include the Zika virus and related vaccines and assays,

(c) Section 10. Sectiorn 10 of the Agreement is deleted in its entirety and is
replaced with the following:

10.  This Agreement will control the disclosure Confidential Information for a
disclosure period beginning on the Effective Date and expiring twenty-four (24) months
thereafter (i.e. November 9, 2017), and will otherwise remain in effect for four (4) years
from the Liffective Date. Either Party may terminate this Agreement upon thirty (30) days
wrilten notice to the other Party, however, each Parties” obligations of maintaining
confidentiality will survive termination for a period of four (4) years after the Effective
Date.

3. General Terms. Except with respect to the amendments as set forth in Section 2
above, the terms and conditions of the Agreement shall remain unchanged. This Amendment shall
be construed in in accordance with and governed by the same laws that govern the Agreement.

[Remainder af page intentionally left blank]



IN WITNESS WHEREOF, NIAID and Moderna each has caused this
Amendment to be exccuted by its duly authorized representative,

MODERNATX, INC.

By: /721 Sl =)

(Signalure]/

Name: Benjamin Enerson
Corporate Counsel

Title:

VACCINE CENTER, NATIONAL INSTITUTE OF ALLERGY AND INFECTIOUS DISEASES,
NATIONAL INSTITUTES OF HEALTH

By: d7 L

{Slgnaturf)

Name: WD' \Sa.}afﬂ-/ p}LO
Title; &?I’UO( Aduuor Oor ’Tf(,hl’lO(Oj\/ )mm]@r TiPo, A1Awp




AMENDMENT NO. 2
TO
CONFIDENTIAL DISCLOSURE AGREEMENT

This Amendment No. 2 to Nondisclosure Agreement (NIAID Ref. No. 201-33448) is made
as of the 18™ day of November, 2016 by and between ModernaTX, Inc. (“Modema”) and the
Vaccine Research Center, National Institute of Allergy and Infectious Diseases, National Institutes
of Health (“NIAID”). Each of Moderna and NIAID may be referred to herein as a “Party” or
together as “Parties.”

WHEREAS, Moderna and NIAID entered into a Confidential Disclosure Agreement, dated
Novermber 9, 2015 (the “Agreement”) and amended once effective on October 28, 2016; and

WHEREAS, the parties desire to amend the Agreement as set forth herein;

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and intending to be legally bound, the parties hereto agree as follows:

1. Definitions. All terms used in this Amendment and not otherwise defined herein shall have
the same meanings ascribed to them in the Agreement.

2. Amendments. :
(a) Section 3. The Confidential Information of NIAID to be disclosed under the
Agreement is hereby amended to include information relating to the human parainfluenza
virus (“hPIV”) and related vaccines and assays.

3. All other terms and conditions of the Agreement shall remain unchanged.

SIGNATURES BEGIN ON NEXT PAGE
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IN WITNESS WHEREOQY, each party has caused this Amendment No. 1 to Nondisclosure
Agreement to be cxecuted by its authorized representative.

Authorized Signatures:

ModernaTX, Inc.

/Z;%h

Name: Benjamin Enerson
Co

Title: Iporate Counsel

Date: WAL oV

Vaccine Research Center, National Institute of
Allergy and Infectious Diseases, National
Institutes of Health

By:

Name: Carol Salata, Ph.D.

Title: Lead TTPS, TTIPO, NIAID, NTH

Date;
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AMENDMENT NO. 3
TO
CONFIDENTIAL DISCLOSURE AGREEMENT

This Amendment No. 3 to Nondisclosure Agreement (NIAID Ref. No. 2015-33448) is
made as of the 17" day of August, 2017 by and between ModernaTX, Inc. (“Moderna”) and the
Vaccine Research Center, National Institute of Allergy and Infectious Diseases, National Institutes
of Health (“NIAID”). Each of Moderna and NIAID may be referred to herein as a “Party” or
together as “Parties.”

WHEREAS, Moderna and NIAID entered into a Confidential Disclosure Agreement, dated
November 9, 2015 (the “Agreement™) and amended twice effective on October 28, 2016 and
November 18, 2016; and

WHEREAS, the Agreement expires on November 9, 2017; and

WHEREAS, the parties desire to amend the Agreement as set forth herein;

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and intending to be legally bound, the parties hereto agree as follows:

1. Definitions. All terms used in this Amendment and not otherwise defined herein shall have
the same meanings ascribed to them in the Agreement.

2. Amendments.
(a) Section 3. The Confidential Information of NIAID to be disclosed under the
Agreement is hereby amended to include information relating to the Nipah virus and
related vaccines and assays.
(b) Section 10. Section 10 of the Agreement is deleted in its entirety and is replaced with
the following;:

10. This Agreement will control the disclosure Confidential Information for a disclosure
period beginning on the Effective Date and expiring thirty-six (36) months from the
Effective Date (i.e. November 9, 2018). Either Party may terminate this Agreement upon
thirty (30) days written notice to the other Party, however, each Parties’ obligations of
maintaining confidentiality will survive the expiration or earlier termination of this
Agreement for a period of five (5) years from the Effective Date.

3. All other terms and conditions of the Agreement shall remain unchanged.

SIGNATURES BEGIN ON NEXT PAGE
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IN WITNESS WHEREOF, each party has caused this Amendment No. 3 to Nondisclosure
Agreement to be executed by its authorized representative.

Authorized Signatures:

ModernaTX, Inc. Vaccine Research Center, National Institute of
Allergy and Infectious Diseases, National
Institutes of Health

By: QQ«P’&A_LOV\. Vou Ot gy ? o

Name: Daphne M. Van de Meerssche Name: Carol Salata, Ph.D.

Title: Counsel, Transactions Title: Lead TTPS, TTIPO, NIAID, NIH

Date: _Aug. 31,2017 Date: __Sepl- [, 2037
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AMENDMENT NO. 4
TO
CONFIDENTIAL DISCLOSURE AGREEMENT

This Amendment No. 4 to Confidential Disclosure Agreement (NIAID Ref. No. 2015-33448)
(“Amendment No. 4”) is made as of the date of the last authorized signature below (“Amendment No. 4
Effective Date”), by and between ModernaTX, Inc. ("Moderna") and the Vaccine Research Center,
National Institute of Allergy and Infectious Diseases, National Institutes of Health ("NIAID"). Each of
Moderna and NIAID may be referred to herein as a "Party" or together as "Parties."

WHEREAS, Moderna and NIAID entered into a Confidential Disclosure Agreement, dated
November 9, 2015 (the "Agreement") and amended thrice effective on October 28, 2016, November 18,
2016, and August 17, 2017; and

WHEREAS, the Agreement expires on November 9, 2018; and
WHEREAS, the parties desire to amend the Agreement as set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and intending to be legally bound, the parties hereto agree as follows:

1. Definitions. All terms used in this Amendment No. 4 and not otherwise defined herein shall have
the same meanings ascribed to them in the Agreement.

2. Amendments:
Section 10. Section 10 of the Agreement is deleted in its entirety and is replaced with the following:

“10. This Agreement will control the disclosure Confidential Information for a disclosure period
beginning on the Effective Date and expiring sixty (60) months from the Effective Date (i.e.
November 9, 2020). Either Party may terminate this Agreement upon thirty (30) days written notice
to the other Party, however, each Parties' obligations of maintaining confidentiality will survive the
expiration or earlier termination of this Agreement for a period of E'OF’"e‘a’ years from the Effective
Date.”

3: All other terms and conditions of the Agreement shall remain unchanged.

SIGNATURES BEGIN ON NEXT PAGE
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IN WITNESS WHEREOF, each party has caused this Amendment No. 4 to Confidential

Disclosure Agreement to be executed by its authorized representative.
ACCEPTED AND AGREED TO:

FOR NIAID:

Crigitally sigred by Army F. Petrik -

Amy F. Petrik -S s

Crate: 20161219 150528 05'00°

Amy Petrik, Ph.D. _
Senior TTPS, TTIPO, NIAID, NIH

Mailing Address for Notices:

ATTN: CDA NIAID REF. N0. 2015-33448-4

TECHNOLOGY TRANSFER AND INTELLECTUAL PROPERTY OFFICE, NIAID
Suite 6D, MSC 9804, 5601 Fishers Lane

Rockville, MD 20852

Tel: 301-496-2644 / Fax: 240-627-3117

FOR ModernaTX, Inc. Qg,rMQw Vow CLLQYWL/’LL(

NAME OF AUTHORIZED SIGNATORY

Mailing Address for Notices: C
4 ons

ModernaTX, Inc.

Attn: General Counsel
200 Technology Square
Cambridge, MA 02139
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AMENDMENT NO. 5
TO
CONFIDENTIAL DISCLOSURE AGREEMENT

This Amendment No. 5 to Confidential Disclosure Agreement (NIAID Ref. No. 2015-33448)
(“Amendment No. 5”) is made as of the date of the last authorized signature below (“Amendment No. 5
Effective Date”), by and between ModernaTX, Inc. ("Moderna") and the Vaccine Research Center,
National Institute of Allergy and Infectious Diseases, National Institutes of Health ("NIAID"). Each of
Moderna and NIAID may be referred to herein as a "Party" or together as "Parties."

WHEREAS, Moderna and NIAID entered into a Confidential Disclosure Agreement, dated
November 9, 2015 (the "Agreement") and amended four times, effective on October 28, 2016, November
18, 2016, August 17, 2017, and December 19, 2018; and

WHEREAS, the Agreement expires on November 9, 2020; and
WHEREAS, the parties desire to amend the Agreement as set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and intending to be legally bound, the parties hereto agree as follows:

1. Definitions. All terms used in this Amendment No. 4 and not otherwise defined herein shall have
the same meanings ascribed to them in the Agreement.

2. Amendments:
Section 3. Section 3 of the Agreement is deleted in its entirety and is replaced with the following:

“3. The information disclosed under this Agreement (“Confidential Information™) includes any and
all technical, business and financial information, including third party information, relating to the
Disclosing Party, including but not limited to: (a) nonpublic patent applications; Ipmprie‘ary i and
(c) other proprietary information, ideas, gene sequences, samples, chemical compounds, biological
materials, techniques, works of authorship, non-public inventions, know-how and processes related to
the current, future, and proposed products and/or services of the Disclosing Party or its partners, and
including without limitation, information concerning research, experimental work, development,
design details and specifications, engineering, financial information, procurement requirements,
purchasing manufacturing, customer lists, investors, employees, business and contractual
relationships, business forecasts, analyst reports, marketing plans and any additional non-public
information that the Disclosing Party provides.

The Confidential Information disclosed under this Agreement is described as:
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For NIAID: NIAID’s proprietary information and data relating to the development of vaccines for
HIV, influenza, Ebola, MERS, Nipah, hPIV, hMPV, measles, and mumps and development of
broadly neutralizing monoclonal antibodies for prevention and therapeutic use.

For Collaborator: Moderna’s proprietary and confidential information related to design and
manufacture of a messenger RNA platform and messenger RNA constructs for treatment and
prevention of disease.”

3. All other terms and conditions of the Agreement shall remain unchanged.

SIGNATURES BEGIN ON NEXT PAGE
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IN WITNESS WHEREOF, each party has caused this Amendment No. 4 to Confidential
Disclosure Agreement to be exccuted by its authorized representative,

ACCEPTED AND AGREED TO:

FOR NJAID:

Amy Petrik, Ph.D. Date
Senier TTPS, TTIPO, NIAID, NIH

Mailing Address for Notices:

ATTN: CDA NIAID REF. NO. 2015-33448-4

TECHNOLOGY TRANSFER AND INTELLECTUAL PROPERTY OFFICE, NIAID
Suite 6D, MSC 9804, 5601 Fishers Lane

Rockville, MD 20852

Tel: 301-496-2644 / Fax: 240-627-3117

FOR ModernaTX, Inc.

QLLPE/W O\‘ \'er\ c{)‘- C\f\d.bm L/L'l/ AEELI QGI 20]6{

NAME OF AUTHORIZED SIGNATORY Date

Mailing Address for Notices:
ModermnaTX, Inc.
Attn: General Counsel

200 Technology Square
Cambridge, MA 02139
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AMENDMENT NO. 6
TO
CONFIDENTIAL DISCLOSURE AGREEMENT

This Amendment No. 6 to Confidential Disclosure Agreement (NIAID Ref. No. 2015-33448)
(“Amendment No. 6”) is made as of the date of the last authorized signature below (“Amendment No. 6
Effective Date”), by and between ModernaTX, Inc. ("Moderna") and the Vaccine Research Center,
National Institute of Allergy and Infectious Diseases, National Institutes of Health ("NIAID"). Each of
Moderna and NIAID may be referred to herein as a "Party" or together as "Parties."

WHEREAS, Moderna and NIAID entered into a Confidential Disclosure Agreement, dated
November 9, 2015 (the "Agreement") and amended five times, effective on October 28, 2016, November
18, 2016, August 17, 2017, December 19, 2018 and April 29, 2019; and

WHEREAS, the Agreement expires on November 9, 2020; and
WHEREAS, the parties desire to amend the Agreement as set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, and intending to be legally bound, the parties hereto agree as follows:

1. Definitions. All terms used in this Amendment No. 6 and not otherwise defined herein shall have
the same meanings ascribed to them in the Agreement.

2. Amendments:
Section 3. Section 3 of the Agreement is deleted in its entirety and is replaced with the following:

“3. The information disclosed under this Agreement (“Confidential Information™) includes any and
all technical, business and financial information, including third party information, relating to the
Disclosing Party, including but not limited to: (a) nonpublic patent applications; and (b) other
proprietary information, ideas, gene sequences, samples, chemical compounds, biological materials,
techniques, works of authorship, non-public inventions, know-how and processes related to the
current, future, and proposed products and/or services of the Disclosing Party or its partners, and
including without limitation, information concerning research, experimental work, development,
design details and specifications, engineering, financial information, procurement requirements,
purchasing manufacturing, customer lists, investors, employees, business and contractual
relationships, business forecasts, analyst reports, marketing plans and any additional non-public
information that the Disclosing Party provides.

The Confidential Information disclosed under this Agreement is described as:
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For NIAID: NIAID’s proprietary information and data relating to the development of vaccines for
HIV, influenza, Ebola, MERS, Nipah, hPIV, hMPV, measles, mumps and picornoviruses and
development of broadly neutralizing monoclonal antibodies for prevention and therapeutic use.

For Collaborator: Moderna’s proprietary and confidential information related to design and
manufacture of a messenger RNA platform and messenger RNA constructs for treatment and
prevention of disease, including without limitation, the design and manufacture of a messenger RNA
platform and messenger RNA constructs related to the diseases referenced in this Section.”

3. All other terms and conditions of the Agreement shall remain unchanged.

SIGNATURES BEGIN ON NEXT PAGE
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IN WITNESS WHEREOF, each party has caused this Amendment No. 4 to Confidential
Disclosure Agreement to be executed by its authorized representative.

ACCEPTED AND AGREED TO:

FOR NIAID: Digitally signed by Amy F. Petrik

Amy F. Petrik -S = _

Amy Petrik, Ph.D. Date
Senior TTPS, TTIPO, NIAID, NIH

Mailing Address for Notices:

ATTN: CDA NIAID REF. NO. 2015-33448-4

TECHNOLOGY TRANSFER AND INTELLECTUAL PROPERTY OFFICE, NIAID
Suite 6D, MSC 9804, 5601 Fishers Lane

Rockville, MD 20852

Tel: 301-496-2644 / Fax: 240-627-3117

FOR ModernaTX, Inc. Docusigned by:
Lalllil Matelell Corporate Counsel 2/4/2020
23INREIQETITAET
NAME OF AUTHORIZED SIGNATORY Date

Mailing Address for Notices:
ModernaTX, Inc.
Attn: General Counsel

200 Technology Square
Cambridge, MA 02139
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PUBLIC HEALTH SERVICE

COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT

This Agreement is based on the model Cooperative Research and Development Agreement
(“CRADA™) adopted by the U.S. Public Health Service (“PHS”) Technology Transfer Policy
Board for use by components of the National Institutes of Health ("NIH”), the Centers for Disease
Control and Prevention (“CDC”), and the Food and Drug Administration (“FDA”), which are
agencies of the PHS within the Department of Health and Human Services (“HHS™).
This Cover Page identifies the Parties to this CRADA:

The U.S. Department of Health and Human Services. as represented by

National Institute of Allergy and Infectious Diseases (“NIAID”)
an Institute or Center (hereinafter referred to as the “IC”) of the
NIH

and

Moderna Therapeutics, Inc.
hereinafter referred to as the “Collaborator”,
having offices at 320 Bent Street, Cambridge, MA 02141,
created and operating under the laws of the State of Delaware.

PHS CRADA Agreement Ref. No. 2016-0005 MODEL ADOPTED June 18, 2009
Page 1 of 25 Confidential Revised August 1, 2012



COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT
Article 1. Introduction

This CRADA between IC and Collaborator will be effective when signed by the Parties, which
are identified on both the Cover Page and the Signature Page. The official contacts for the
Parties are identified on the Contacts Information Page. Publicly available information regarding
this CRADA appears on the Summary Page. The research and development activities that will
be undertaken by IC and Collaborator in the course of this CRADA are detailed in the Research
Plan, attached as Appendix A. The staffing, funding, and materials contributions of the Parties
are set forth in Appendix B. Any changes to the model CRADA are set forth in Appendix C.

Article 2. Definitions

The terms listed in this Article will carry the meanings indicated throughout the CRADA. To the
extent a definition of a term as provided in this Article is inconsistent with a corresponding
definition in the applicable sections of either the United States Code (U.S.C.) or the Code of
Federal Regulations (C.F.R.), the definition in the U.S.C. or C.F.R. will control.

2.1 “Affiliate” means any corporation or other business entity controlled by, controlling, or
under common control with Collaborator at any time during the term of the CRADA. For
this purpose, “control” means direct or indirect beneficial ownership of at least fifty
percent (50%) of the voting stock or at least fifty percent (50%) interest in the income of
the corporation or other business entity.

2.2 “Background Invention” means an Invention conceived and first actually reduced to

practice before the Effective Date or[Proprietary Info
1

Proprietary Info |

2.3 “Collaborator Materials” means all tangible materials not first produced in the
performance of the Research Plan that are owned or controlled by Collaborator and used
in the performance of the Research Plan.

24 “Confidential Information” means confidential scientific, business, or financial
information disclosed or made available by or on behalf of a Party or its Affiliates to the
other Party or its Affiliates provided that the information does not include:

(a) information that is publicly known or that is available from public sources
through no fault of the receiving Party;

(b) information that has been made publicly available by its owner;

(c) information that receiving Party can establish is already known by the receiving
Party, or information that is independently created or compiled by the receiving
Party without reference to or use of the provided information; or

(d) information that relates to potential hazards or cautionary warnings associated
with the production, handling, or use of the subject matter of the Research Plan.

PHS CRADA Agreement Ref. No. 2016-0005 MODEL ADOPTED June 18, 2009
Page 2 of 25 Confidential Revised August 1, 2012
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2.8

2.9

2.10

211

2.12

2.16

“Cooperative Research and Development Agreement” or “CRADA™ means this
Agreement, entered into pursuant to the Federal Technology Transfer Act of 1986, as
amended (15 U.S.C. §§ 3710a et seq.), and Executive Order 12591 of April 10, 1987.

“CRADA Data” means all recorded information first produced in the performance of the
Research Plan.[Proprietary Info |
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“CRADA Materials” means all new tangible materials first produced in the performance
of the Research Plan other than CRADA Data.

“CRADA Subject Invention”” means any Invention of either or both Parties, conceived
or first actually reduced to practice in the performance of the Research Plan.

“Effective Date” means the date of the last signature of the Parties executing this
Agreement.

“Government”’ means the Government of the United States of America.

“IC Materials” means all tangible materials not first produced in the performance of this
CRADA that are owned or controlled by IC and used in the performance of the Research
Plan.

“Invention” means any invention or discovery that is or may be patentable or otherwise
protected under Title 35 of the United States Code, or any novel variety of plant which is
or may be protectable under the Plant Variety Protection Act, 7 U.S.C. §8§ 2321 ef seq.

“Patent Application” means an application for patent protection for a CRADA Subject
Invention with the United States Patent and Trademark Office (“U.S.P.T.O.”) or the
corresponding patent-issuing authority of another nation.

“Patent” means any issued United States patent, any international counterpart(s), and any
corresponding grant(s) by a non-U.S. government in place of a patent.

“Principal Investigator(s)” or “PI(s)”” means the person(s) designated by the Parties
who will be responsible for the scientific and technical conduct of the Research Plan.

“Research Plan” means the statement in Appendix A of the respective research and
development commitments of the Parties.

Article 3. Cooperative Research and Development
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Performance of Research and Development. The research and development activities
to be carried out under this CRADA will be performed solely by IC and Collaborator
(including Valera LLC or another Affiliate of the Collaborator) unless specifically stated
elsewhere in this Agreement. The PlIs will be responsible for the scientific and technical
conduct of this project on behalf of their employers. Any Collaborator employees who
will work at IC facilities will be required to sign an agreement appropriately modified in
view of the terms of this CRADA.

Research Plan. The Parties recognize that the Research Plan describes the collaborative
research and development activities they will undertake and that interim research goals
set forth in the Research Plan are good faith guidelines. Should events occur that require
modification of these goals, then by mutual agreement the Parties can modify them
through an amendment, according to Paragraph 13.6.

Use and Disposition of Collaborator Materials and IC Materials. The Parties agree to
use Collaborator Materials and IC Materials only in accordance with the Research Plan,
not to transfer these materials to,Propretary info |hird
parties except in accordance with the Research Plan or as approved by the owning or
providing Party, and, upon expiration or termination of the CRADA, to dispose of these
materials as directed by the owning or providing Party.

Third-Party Rights in Collaborator’s CRADA Subject Inventions. If Collaborator
has received (or will receive) support of any kind from a third party in exchange for
rights in any of Collaborator’s CRADA Subject Inventions, Collaborator agrees to ensure
that its obligations to the third party are both consistent with Articles 6 through 8 and
subordinate to Article 7 of this CRADA.

Disclosures to IC. Prior to execution of this CRADA, Collaborator agrees to disclose to
IC all instances in which outstanding royalties are due under a PHS license agreement,
and in which Collaborator had a PHS license terminated in accordance with 37 C.F.R. §
404.10. These disclosures will be treated as Confidential Information upon request by
Collaborator in accordance with Paragraphs 2.4, 8.3, and 8.4.

Article 4. Reports

4.1

4.2

Interim Research and Development Reports. The Pls should exchange information
regularly, in writing. This exchange may be accomplished through meeting minutes,
annual reports, detailed correspondence, and circulation of draft manuscripts.

Final Research and Development Reports. The Parties will exchange final reports of
their results within four (4) months after the expiration or termination of this CRADA.
These reports will set forth the technical progress made; any publications arising from the
research; and the existence of invention disclosures of potential CRADA Subject
Inventions and/or any corresponding Patent Applications.
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Fiscal Reports. If Collaborator has agreed to provide funding to IC under this CRADA
and upon the request of Collaborator, then concurrent with the exchange of final research
and development reports according to Paragraph 4.2, IC will submit to Collaborator a
statement of all costs incurred by IC for the CRADA. If the CRADA has been
terminated, IC will specify any costs incurred before the date of termination for which I1C
has not received funds from Collaborator, as well as for all reasonable termination costs
including the cost of returning Collaborator property or removal of abandoned
Collaborator property, for which Collaborator will be responsible.

Article 5. Staffing, Financial, and Materials Obligations

3.

< 4

3:3
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IC and Collaborator Contributions. The contributions of any staff, funds, materials,
and equipment by the Parties are set forth in Appendix B. The Federal Technology
Transfer Act of 1986, 15 U.S.C. § 3710a(d)(1) prohibits IC from providing funds to
Collaborator for any research and development activities under this CRADA.

IC Staffing. No IC employees will devote 100% of their effort or time to the research
and development activities under this CRADA. IC will not use funds provided by
Collaborator under this CRADA for IC personnel to pay the salary of any permanent IC
employee. Although personnel hired by IC using CRADA funds will focus principally
on CRADA research and development activities, Collaborator acknowledges that these
personnel may nonetheless make contributions to other research and development
activities, and the activities will be outside the scope of this CRADA.

Collaborator Funding. Collaborator acknowledges that Government funds received by
Collaborator from an agency of the Department of Health and Human Services may not
be used to fund IC under this CRADA. If Collaborator has agreed to provide funds to IC
then the payment schedule appears in Appendix B and Collaborator will make payments
according to that schedule. If Collaborator fails to make any scheduled payment, IC will
not be obligated to perform any of the research and development activities specified
herein or to take any other action required by this CRADA until the funds are received.
IC will use these funds exclusively for the purposes of this CRADA. Each Party will
maintain separate and distinct current accounts, records, and other evidence supporting its
financial obligations under this CRADA and, upon written request, will provide the other
Party a Fiscal Report according to Paragraph 4.3, which delineates all payments made
and all obligated expenses. along with the Final Research Report described in Paragraph
4.2.

Capital Equipment. Collaborator’s commitment, if any, to provide IC with capital
equipment to enable the research and development activities under the Research Plan
appears in Appendix B. If Collaborator transfers to IC the capital equipment or provides
funds for IC to purchase it, then IC will own the equipment. If Collaborator loans capital
equipment to IC for use during the CRADA, Collaborator will be responsible for paying
all costs and fees associated with the transport, installation, maintenance, repair, removal,
or disposal of the equipment, and IC will not be liable for any damage to the equipment.
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Article 6. Intellectual Property

6.1

6.2

6.3

6.4

Ownership of CRADA Subject Inventions, CRADA Data, and CRADA Materials.
Subject to the Government license described in Paragraph 7.5, the sharing requirements
of Paragraph 8.1, and the regulatory filing requirements of Paragraph 8.2, the producing
Party will retain sole ownership of and title to all copies of CRADA Data; and all
CRADA Materials produced solely by its employee(s). The Parties will own jointly all
copies of CRADA Data and all CRADA Materials developed jointly. Ownership of all
CRADA Subject Inventions will follow inventorship, which will be determined in
accordance with U.S. patent law. CRADA Subject Inventions made solely by IC
employee(s) or by employee(s) of Collaborator shall be owned by the Government or
Collaborator, respectively. CRADA Subject Inventions made jointly by IC employee(s)
and employee(s) of Collaborator shall be jointly-owned by the Government and
Collaborator. [Proprietary Info |
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Reporting. The Parties will promptly report to each other in writing, generally within 60
days, each CRADA Subject Invention reported by their respective personnel, and any
Patent Applications filed thereon, resulting from the performance of the Research Plan.
Each Party will report all CRADA Subject Inventions to the other Party in sufficient
detail to determine inventorship, which will be determined in accordance with U.S. patent
law. These reports will be treated as Confidential Information in accordance with Article
8. Formal reports will be made by and to the Patenting and Licensing Offices identified
on the Contacts Information Page herein.

Filing of Patent Applications. Each Party will make timely decisions regarding the
filing of Patent Applications on the CRADA Subject Inventions made solely by its
employee(s), and will notify the other Party in advance of filing. Collaborator will have
the first opportunity to file a Patent Application on joint CRADA Subject Inventions and
will notify PHS of its decision within sixty (60) days of an Invention being reported or at
least thirty (30) days before any patent filing deadline, whichever occurs sooner. If
Collaborator fails to notify PHS of its decision within that time period or notifies PHS of
its decision not to file a Patent Application, then PHS has the right to file a Patent
Application on the joint CRADA Subject Invention. Neither Party will be obligated to
file a Patent Application. Collaborator will place the following statement in any Patent
Application it files on a CRADA Subject Invention: “This invention was created in the
performance of a Cooperative Research and Development Agreement with the National
Institutes of Health, an Agency of the Department of Health and Human Services. The
Government of the United States has certain rights in this invention.” If either Party files
a Patent Application on a joint CRADA Subject Invention, then the filing Party will
include a statement within the Patent Application that clearly identifies the Parties and
states that the joint CRADA Subject Invention was made under this CRADA.

Patent Expenses. Unless agreed otherwise, the Party filing a Patent Application will be
responsible for all expenses and fees in connection with the preparation, filing,
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