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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

{00016216.1}  Confidential Disclosure Agreement Moderna Therapeutics, Inc./VRC
NIAID Ref. No. 2015-33448 Page 2 of 4



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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Amendment #0] to the Confidential Disclosure Agreement

THIS AMENDMENT #0f TO THLE CONFIDENTIAL DISCLOSURE AGREEMENT
(this “Amendment”™), is entered into as of October 28, 2016 (the “Amendment Effective Date™),
by and beiween ModernaTX, Inc. (formerly known as Moderna Therapeutics, Ine.) (*Modema™),
and the Vaccine Center, National Institute of Allergy and Infectious Diseases, National Institutes
ol Health ("NIAID™). Each of Modema and NIAID may be refeired to herein as a “Parly” or
together as the “Parties”.

WHEREAS, Moderna and NEAID are parties 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 terns and conditions therein, as more fully described herein.

NOW THEREFORE, for good and valuable considcration, the receipt and sufficiency of
which is hercby 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 Agrcement is hereby amended to include the Zika virus and related vaccines and assays,

(c) Section 10. Section 10 of the Agreement is deieted 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. Noyvember 9, 2017), and will otherwise remain in effect for four (4) years
from the iffective Date. Either Party may tenminate this Agreement upon thirty (30) days
wrillen notice 1o the other Party, however, gach Parties’ obligations of maintaining
confidentiality will survive teymination 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 ol the Agreement shall remain unchanged. This Amendment shall
be construed in in accordance with and govemed by the same laws that govern the Agreement.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, NIAID and Moderna each has caused this
Amendment to be exceuted 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' \S&}a,{"ﬂ-/ ph_o
Title; Sé’!’UO( MVI&DK‘A‘ Tgchno(ow )my&@r‘ TitPo, AIAwp




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 ModemaTX, 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, Modemna 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 thc 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/hh

Name: Benjamin Enerson
Co

Title: Tporate Counsel

Date: H) e {20\

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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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. 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. Q@rjvu_,Qv\ Vo cLLQW.UL

NAME OF AUTHORIZED SIGNATORY

Mailing Address for Notices: C
4 ons

ModernaTX, Inc.

Attn: General Counsel
200 Technology Square
Cambridge, MA 02139

{00032038.1} 2
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Daphne Van de Meerssche

Date

e 19, 208

Date






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 WHEREOQF, each party has caused this Amendment No. 4 to Confidential
Disclosure Agreement to be exccuted by its authorized represcntative,

ACCEPTED AND AGREED TO:

FOR NIAID:

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.

Q}'@Pﬁ/\// O\‘ \'er\ cLi C\T\LLV\ u'{-’l/ AEELI QGI 20]6‘

NAME OF AUTHORIZED SIGNATORY Date

Mailing Address for Notices:
ModernaTX, 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:

{00032038.1} 1
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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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MATERIAL TRANSFER AGREEMENT
SIGNATURE PAGE

FOR RECIPIENT:
Recipieint s livestigator

Barney Graham, MD. PhD
Deputy Director, YRC

Date:

Mailing Address for Materials:

Tel: c s Faxe

FOR PROVIDER:

Provider's fnvesticator

§ignalure
Seott Butler

Printed Name and Title

owe 1/27/17 o

Muiling Address:

_900 Technsleyy Syvare.
_Cambridye , MA  OZi47Z

Tel: PEI-HIM-FTu€ tax SIT-€497.JDF72

£00023391.1 )
951214
M LD Recipient

Dby Authovized

AP s M—
Carol gfllal‘a, P

Senior Advisor for Technolopy Transler, TTTPO,
NIAID

Date: ‘/ 23/;’3'
Mailing, Address [or Notices:
Technology Transfer and Intellectual Property Office
National Institute of Allergy and Infiectious Diseases
5601 Fishers Lane, Suite 6D

Bethesda, Maryland 20892-9804
Courier: Rockyille, Maryland 20852-9804

Dudy Anthorized [

Giueser s Ciara~tEnng
Printed Name and Tie

Muling Address 1or Notices:

FLIG{IZD 'i jgfﬁu\

PHS MTA. Model
Page 4 a4






1.8

.10

“Provider” means the Party that provides Original Material or discloses Confidential Information
to the other Party under this Agreement. “Provider” includes, with respect to Collaborator,
Affiliates of Collaborator.

“Recipient” means the Party that receives Original Material or Confidential Information from the
other Party under this Agreement. “Recipient” includes, with respect to Collaborator, Affiliates of
Collaborator.

“Research Project” means the collaborative research described in Appendix A.

Article 2 COLLABORATIVE RESEARCH

2.1

2.2

23

NIAID and Collaborator agree to collaborate on the Research Project. The Investigators for NIAID
will be Barney Graham, MD, PhD, John Mascola, MD, Ted Pierson, PhD and the Investigator for
Collaborator will be Scott Butler, PhD.

Nothing in this Agreement will be construed to limit the freedom of either Party from engaging in
similar research with other parties, providing the research does not create a conflict with the Parties’
obligations under this Agreement, especially with regard to Article 3.

The Parties recognize that the Research Project describes the collaborative research to be conducted
under this Agreement and that the goals set forth in Appendix A are good faith guidelines. If events
occur that require substantial modification of the Research Project, the Parties may amend
Appendix A according to Paragraph 6.9 of this Agreement.

Article 3 CONFIDENTIALITY; PUBLICATIONS

3.1

Confidential Information
3.1.1 Either Party may disclose or receive Confidential Information under this Agreement.

3.1.2  The Disclosing Party shall use reasonable efforts to (a) mark Confidential Information in
any written document, memorandum, report, correspondence, drawing, or other tangible
material as “Confidential Information” or “Confidential” and (b) reduce oral disclosures of
Confidential Information, or disclosures through observation of Confidential Information,
to a writing marked “Confidential Information” or “Confidential” within 30 days after
disclosure to be considered Confidential Information. 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.

3.1.3  Recipient will maintain Confidential Information in confidence for a period of five (5)
years from the Effective Date and will protect Confidential Information with the same
degree of care as Recipient uses to protect its own Confidential Information but in no event
less than a reasonable standard of care.

3.1.4 Recipient may disclose Confidential Information to its and its Affiliates’ employees,
consultants, or contractors to whom it is necessary to disclose this information for the
purpose of the Research Project; Recipient may make these disclosures only under terms
at least as restrictive as those specified in this Agreement. Recipient agrees that disclosure
of Confidential Information may net be made to any party not listed herein unless Provider
grants prior written approval to Recipient.

3.1.5 Recipient may disclose Provider’s Confidential Information if required to do so by law,
regulation, or court order. If Recipient, or anyone to whom it discloses Confidential

Research Collaboration Agreement Page 2 of 10
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writing (this may be by summary email or other electronic communication) and marked “Confidential”
within thirty (30) days after disclosure to be considered Confidential Information.

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; (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 use of or reference to the Confidential
Information received from the Disclosing Party; or (e) 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 destroy 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, to the extent practicable, provide the Disclosing Party with timely notice and, to the extent
practicable, consult with the Disclosing Party prior to any disclosure.

9. This Agreement is to be made under and shall be construed in accordance with Federal laws as
applied by the Federal Courts in the District of Columbia, and 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. This Agreement will control the disclosure of Confidential Information for
a disclosure period beginning on the Effective Date and expiring one (1) year thereafter, and the remaining
terms and conditions of this Agreement will expire four (4) years from the Effective Date. Either party
may terminate this Agreement upon thirty (30) days written notice to the other Party.

10. 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.

ModernaTX, Inc. National Institute of Allergy and Infectious
320 Bent Street Diseases
Cambridge, MA 02141 Technology Transfer and Intellectual
Property Office
Suite 6D, MSC 9804
5601 Fishers Lane
Rockville, MD 20852
Authorized Signature: Authorized Signature:

I, the undersigned, hereby warrant that I have
the authority to legally bind ModernaTX Inc.
and its Affiliates, Valera LLC, Elpidera LLC,
Onkaido LLC7and Caperna LLC, under this Maryann T. Puglielli, Ph.D., J.D.,
Confidential’Discl Agreement. Lead TDS, TTIPO, NIAID, NIH

Date: May 30, 2017
)-/-.~_5 / Shaun Ryan Confidential Disclosure

Agreement Senior CB el Page 2 of 3
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Name:
Title: Acknowledged by NIAID Representative(s)
Disclosing/Receiving Confidential Information:

Datc:

Jeffrey 1. Cohen, M.ID.,

Chief, Laboratory of Infectious Diseases, NIAID,
NIH

Date:

Confidential Disclosure
Agreement Page 3 of 3
NIAID Neo. 2017-0492 modified June 16, 2014



NIAID PROVIDER TO FOR-PROFIT NLIAID TRACKING NUMBER: 2017-0993

MATERIAL TRANSFER AGREEMENT

This Materiat Transfer Agreement (“MTA”) has been adopted for usc by the National Institute of Allergy and
Infectious Diseases (“NIAID™), an insiitute at the National Institutes of Health, which is part of the Department of
Health and Human Services, an agency of the United States Government (*Provider™) in transfers of research material
to for-profit institutions for internal research,

Recipicnt:  ModernaTX, Ince., having offices at 500 Technology Square Cambridge, MA 02139, created and
operating under the laws of Delaware.

1. Provider agrecs to transfer to Recipient’s Investigator the following material(s), including known functional
components o subunits and unmodified descendants thereof (“Research Material™):

i Name/Description Reference
RVP il pZIKV-H/PF/20{3-CprME; a DNA Dowd et af., Cell Rep. 2016 Aug 9; 16(6): 1485--
expression construct expressing C-prtM-E 1491. (PMID: 27481466)
structural genes of ZIKV strain H/PF2013
RVPE2: pDENVI-WestPac-CprME; DNA Ansarah-Sobrinho et al., Virology. 2008 Nov
expression construct expressing C-prM-E 10; 381(1):67-74. (PMID: 18801552)
structural genes of DENYV strain Western
Pacific
REP33: pDENVZ-16681-CprME; a DNA Ansarah-Sobrinho et al., Virology. 2008 Nov
cxpression construct expressing C-prM-E 10; 381(1):67-74. {PMID: 18801552)
structural genes of DENV strain 16681
pFurin; a DNA expression construct expressing Davig et al., ] Virol. 2006 Teb; 80(3%;1290-301.
human furin protease (PMID: 16415006)
Repliconti: pWNVI-Rep-G/Z; a WNV Pierson ¢f af., Virology. 2006 Mar 1;346(1):33-
lineage Il replicon expressing GFTP and zeocin 65, (PMID: 16325883)
resistance
Repliconi2: pWNVII-Rep-Ren-1B; a WNV Pierson ef al., Virology. 2006 Mar 1;346(1):53-
lineage LI replicon expressing Renilla luciferase 65. (PMID: 16325883)
and blasticidin resistance

2. THIS RESEARCH MATERTAL MAY NOT BI: USED IN HUMAN SUBJECTS. The
Research Material will only be used for commmercial research purposes by Recipient’s Investigator in his/her
laboratory, for the research project described below, under suitable containment conditions. The Research Material
will not be used in any product offered for sale or processes for the manufacture thereof, including quality
control procedures, or in commercial services for which a commercializatioo license from the Natiooal
Institutes of Health (“NIH™) is required. The Rescarch Material and methods of using the Research Material
are the subject of U.S. and forcign patent applications. Please contact the TTIPO, NIAID, if information is
desired concerning the present status of this invention or how to license the Research Material and/or patents
covering the Research Material. The HHS Reference number to these inventions is E-181-2016/0.

Recipient agrees to comply with all laws, rules and regulations applicable to the Research Project and the handling
of the Research Material.

a. s the Research Material of human origin?

NIAID FP-MTA (modificd) NIAID Tracking Number 2017-0993
Page t of4







10.

ISR

i2.

13.

This MTA shall be construed in accordance with Federal law as applied by the Federal courts in the District of
Columbia.

In the event that Recipient wishes to use the Research Material for commercial purposes other than the
commercial research described in Paragraph 3 above, Recipient agrees Lo first obtain from NIH the appropriate
commereial use or commercialization license.

Either Provider or Recipient may unilaterally terminate this MTA at any time by giving written notice to the other
Party at least thirty (30) days prior to the desired termination date.

The provisions of Paragraphs 4, 5, 7, 9. 10 and (2 of this MTA will survive expiration or termination.
This MTA may be executed in counterparts, ¢ach 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 cerlified
electronic signature shall be as effective as an original signature.

. The Research Material will be used for the Research Project described in Article 3 only. The Research Material

will not be used in research projects:

(a) involving collaboration with another for-profit organization;
(b) sponsored or funded by another lor-profit organization;
(c) in which Recipient or Recipient’s Investigator is obligated to assign inventions

containing the Research Material or offer an exclusive license to inventions containing
the Research Material to an organization other than Recipient or a contractor of Recipient
that manages Recipient’s inventions on behalf of Recipient; or

(d) in which Recipient or Recipient’s Investigator is ohligated to receive permission from an
organization other than Recipient before publicly disclosing results of research involving
the Rescarch Matcrial.

NOTE: If Recipient wishes to use the Research Material in a research project that is forbidden above, Recipient
should contact the Technology Transfer and [ntelfectual Property Office (TT1PQ), Nationa! Institutc of Alicrgy and
Infectious Diseases (NEAIDY), to discuss whether permission to use the Research Material in such project can be
obtained.

SIGNATURES BEGIN ONNEXT PAGE
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MATERIAL TRANSFER AGREEMENT
SIGNATURE PAGE

FOR RECIPIENT:

Recipient’s nvey;g;ry
..-.,.__.__,————'-'-’
W ;

Signature "

Scott Butler, PhD
Director of Virology & Project Leader

Date: C?/f 5',/2-91' 7

Mailing Address for Matetials:
Moderna

500 Tcchnology Square
Cambridge, MA 02139

Aitn: Brooke Boilman

Tel: (781} 434-8246
Email: Scott.butler@valeratx.com

FOR PROVIDER:

Provider s finvestigator

Theodore Pierson, Ph.D.

Chief, Viral Pathogenesis Section
Laboratory of Viral Diseases
NIAID

Date:

Mailing Address:
Bldg 33 RM 2E19A2
33 North Drive
Bethesda, MID 20892

Tel: 301/451-7977 Fax: 301/451-7978

NIAID FP-MTA (modificd)

Duly Authorized

M " i LQ/Q7

\:T 1w Sepod C :‘t:-,r«:»s.rv\ [ |‘ ;i Ch_
. N 7
Printed Name and Title

Date: SRP F % . 9_0 ! q.'

Mailing Address for Notices:
Medarine
500 T_E'.C,lv‘\r\;q"c‘"q‘-/ Sff Do
C_I:-M‘m’i'r)"\t /T"A UC)'Z—[ ..561
Tel: ¢i7- tcﬁUH s¢iy Fax:

Sigﬁ&ture

Duly Authorized
Christopher M. Karnak -5 °"
Chris Kornak, J.D., M.S.
Lead TTPS, Technology Transfer and Intcllectual

Property Office
NTAID

09-06-2017
Date:

Mailing Address for Notices:

TECHNOLOGY TRANSFER AND INTELLECTUAL
PROPERTY OFFICE

NIAID, NIH

Suite 6D, MSC 9804

5601 Fishers Lane

Rockvitle, MID 20852

301-496-2644 (Office)

Tel: 301/496-2644 Fax: 301/402-7123
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This Research Material represents a significant investment on the part of Provider and is
considered proprietary to Provider. Recipient therefore agrees that Recipient’s
Investigator will retain control over this Research Material and further agrees that
Recipient’s Investigator will not transfer the Research Material to other people not under
her or his supervision without advance written approval of Provider. Provider reserves
the right to distribute the Research Material to others and to use it for its own purposes.
When the Research Project is completed, or this MTA is terminated, or on August 18,
2018, whichever occurs first, the Research Material will be destroyed by the Recipient.
If the Recipient depletes its supply of Research Material or destroys the Research
Material pursuant to this Paragraph 5 Recipient will so notify Provider in writing.

5. Except as amended herein, all other terms and conditions of the MTA remain in full force
and effect.

The Parties hereby accept and agree to the terms and conditions of this Second Amendment.

SIGNATURES BEGIN ON NEXT PAGE
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IN WITNESS WHEREOF, the authorized Parties hereto have caused this Second Amendment to be
duly executed and to be effective as of the Second Amendment Effective Date.

National Institute of Allergy and Infectious Diseases, National Institutes of Health (“Provider”):

Benjamin E. Eugr"u;nfsﬁgmm Benjamin E.
Hurley -5 Date: 2018.07.16 09:34:43 -04'00" -

Benjamin Hurley
TIPS, TTIPO, NIAID, NIH

_ ModernaTX, Inc. (“Recipient”):

Orphre O Vo de O

name  Daphne Van de Meerssche
Title Counsel, Transactions

Read & Understood by Recipient Investigator

Wagit pI

Kapil Bahl, Ph.D.
Senior Scientist, ModernaTX, Inc.

Amendment Number Two
NIAID Reference 2016-1210-2

July 16, 2018
Date: iy #5202

Dt July 18,2018

Date: ..1 \W} \H’

Page 3



IN WITNESS WHEREOF, the authorized Parties hereto have caused this Second Amendment to be
duly executed and to be effective as of the Second Amerdment Effective Date.

National Institute of Allergy and Infectious Diseases, National institutes of Health (“Provider”):

Benjamin E. Hurtey - Digitaly signed by Benjamin £
hurkey -5
S Cate: 2018.07.16 091045 0400

Benjamin Hurley
TTPS, TTIPO, NIAID, NIH

ModernaTX, Inc. [“Recipient”):

Name

Ttle  Daphne Van de Meerssche
Counsel, Transactions '

Read & Understood by Recipient Investigator

o Bt

Kapil Bahl, Ph.D.
Senior Scientist, ModernaTX, Inc.

Amendment Number Two
NIAID Reference 2016-0993-2

Date: July 16,2018

o7 1812068

Date:

Date: \7“({‘]%
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RESEARCH COLLABORATION AGREEMENT

This Research Collaboration Agreement (“Agreement”) is between the National Institute of Allergy and
Infectious Diseases (“NIAID"), which is a component of the National Institutes of Health (“NIH”), an
agency of the U.S. Department of Health and Human Services, having offices located at 5601 Fishers Lane,
Rockville, MD 20852, and ModernaTX, Inc. (“Moderna™ or “Collaborator”), having a principal place of
business at 200 Technology Square, Cambridge, MA 02139 and incorporated in the State of Delaware
(collectively, the “Parties”). This Agreement is neither a funding agreement as defined in 35 U.S.C. §
201(b) nor a cooperative research and development agreement authorized under the Federal Technology
Transfer Act of 1986, as amended, 15 U.S.C. §§ 3710a ef seq., and Executive Order 12591 of April 10,
1987. NIAID enters into this Agreement pursuant to the authority of the Public Health Services Act of
1944, as amended (42 U.S.C. § 241). .

BACKGROUND
1. NIAID and Collaborator want to collaborate on a research project; and

2. NIAID and Collaborator want to transfer between the laboratories of their investigators, during the
term of this Agreement, proprietary research materials required to conduct the research project.

TERMS AND CONDITIONS

Article 1 DEFINITIONS

1.1 “Affiliate” means any corporation or other business entity controlled by, controlling, or under
common control with Collaborator at any time during the term of this Agreement. 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.

1.2 “Confidential Information” includes scientific, business, or financial information pertaining to
the Research Project (defined below) that is disclosed by Provider (defined below). Confidential
Information does not include information that: (i) is in the public domain other than as a result of a
disclosure by Recipient (defined below) or any of Recipient’s representatives in violation of this
Agreement; (ii) was in the possession of Recipient before disclosure by the Provider; (iii) is
acquired by Recipient from a third party having no obligation of confidentiality to Provider; (iv) is
hereafter independently developed by Recipient, without reference to Confidential Information
received from Provider; or (v) Provider expressly authorizes Recipient to disclose.

1.3 “Invention” means any invention or discovery that is or may be patentable or protectable under
applicable laws.

1.4 “Investigator” means the principal researcher designated by a Party to direct the Research Project.

1.5 “Material” means Original Material, Progeny, and any material created by Recipient that
constitutes an unmodified functional subunit of or product expressed by Original Material including
but not limited to subclones of unmodified cell lines, purified or fractionated subsets, proteins
expressed by DNA/RNA, or monoclonal antibodies secreted by a hybridoma cell line.

1.6 “Original Material” means a material provided by one of the Parties to be used in the Research
Project.

1.7 “Progeny” means unmodified descendent from Material, such as virus from virus, cell from cell,
or organism from organism.

Research Collaboration Agreement Page 1 of 11
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1.9

1.10

“Provider” means the Party that provides Original Material or discloses Confidential Information
to the other Party under this Agreement. “Provider” includes, with respect to Collaborator,
Affiliates of Collaborator.

“Recipient” means the Party that receives Original Material or Confidential Information from the
other Party under this Agreement. “Recipient” includes, with respect to Collaborator, Affiliates of
Collaborator.

“Research Project” means the collaborative research described in Appendix A.

Article 2 COLLABORATIVE RESEARCH

2.1

22

23

NIAID and Collaborator agree to collaborate on the Research Project. The Investigator for NIAID
will be Barney Graham, MD, PhD, and the Investigator for Collaborator will be Sunny Himansu.

Nothing in this Agreement will be construed to limit the freedom of either Party from engaging in
similar research with other parties, providing the research does not create a conflict with the Parties’
obligations under this Agreement, especially with regard to Article 3.

The Parties recognize that the Research Project describes the collaborative research to be conducted
under this Agreement and that the goals set forth in Appendix A are good faith guidelines. If events
occur that require substantial modification of the Research Project, the Parties may amend
Appendix A according to Paragraph 6.9 of this Agreement.

Article 3 CONFIDENTIALITY; PUBLICATIONS

3.1

Confidential Information
3.1.1  Either Party may disclose or receive Confidential Information under this Agreement.

3.1.2 The Disclosing Party shall use reasonable efforts to (a) mark Confidential Information in
any written document, memorandum, report, correspondence, drawing, or other tangible
material as “Confidential Information” or “Confidential” and (b) reduce oral disclosures of
Confidential Information, or disclosures through observation of Confidential Information,
to a writing marked “Confidential Information” or “Confidential” within 30 days after
disclosure to be considered Confidential Information. 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.

3.13 Recipient will maintain Confidential Information in confidence for a period of five (5)
years from the Effective Date and will protect Confidential Information with the same
degree of care as Recipient uses to protect its own Confidential Information but in no event
less than a reasonable standard of care.

3.1.4 Recipient may disclose Confidential Information to its and its Affiliates’ employees,
consultants, or contractors to whom it is necessary to disclose this information for the
purpose of the Research Project; Recipient may make these disclosures only under terms
at least as restrictive as those specified in this Agreement. Recipient agrees that disclosure
of Confidential Information may not be made to any party not listed herein unless Provider
grants prior written approval to Recipient.

3.1.5 Recipient may disclose Provider’s Confidential Information if required to do so by law,
regulation, or court order. If Recipient, or anyone to whom it discloses Confidential
Information in accordance with Article 3, becomes legally required to disclose any
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FOR NIAID:

et 1. Oplisoiar s]14] 2019

Vincent Feliccia, PhD, JD Y Date! /
Branch Chief, TTIPO, NIAID

Mailing Address for Notices:

ATTN: COLLABORATION AGREEMENT

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

(9 T e 2019

Date

Deputy Director, VRC, NIAID

FOR ModernaTX, Inc.: "
Micaace BOAmso , s P VAL (g Br[ilu’{;{fli*'ﬂ\/ttl‘b eSS 08 /13 I 2009

Printed name Date
Title

Mailing Address for Notices:
ModernaTX, Inc.

200 Technology Square
Cambridge, MA 02139

Tel: 1 1T 674 5645 Fax+ 617 582 199%

Acknowledgment by Moderna’s Investigator:

./’77,'/"‘ B - 05/13]>0i4

Sunny Himansu Date
Sr. Manager, Infectious Disease Research
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APPENDIX B

Sample Material Transfer Cover Letter

A sample letter follows.
Date

Provider Organization Name
Provider Organization Address
Tel:

Fax:

Recipient PI
Recipient Organization
Recipient Organization Address

RE: TRANSFER OF MATERIAL(S) UNDER COLLABORATION AGREEMENT BETWEEN NIAID AND
[NAME OF COLLABORATOR] DATED [MONTH/YEAR]

DEAR DR. [NAME OF NIAID PI OR COLLABORATOR PI]:

The [National Institute of Allergy and Infectious Diseases (NIAID) or Collaborator] is pleased to
provide you with the following material(s): [Describe material(s)]. The material(s) developed by [insert
name), are being shipped to you by [NIAID/Collaborator].

The material(s) may only be used for research conducted between NIAID and [Collaborator]
under the Collaboration Agreement referenced above. In addition, you understand that any remaining
material(s) will be returned to [NIAID/Collaborator] or disposed of according to the written instructions
of [NIAID/Collaborator] when the Collaboration Agreement expires, unless [NIAID/Collaborator]
obtains permission from [NIAID/Collaborator] to continue using the materials.

Please acknowledge receipt of the material(s) by signing below. At your earliest convenience,
please fax a copy of this letter to your technology transfer office at [NIAID/Collaborator].

Sincerely,
NIAID/Collaborator [Provider]
Title

ccl

Acknowledged by NIAID/Collaborator P1 [Recipient]

Signature Date

Printed Name and Title
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12.

In all oral presentations or writien publications concermning the Rescarch Project. Recipient will acknowledge
Provider’s contribution of this Research Material unless requested otherwise. To the extent permitied by law,
Recipient agrees to treat in confidence, for a period of three (3) years from the date of its disclosure, any of
Provider’s written information abeut this Research Material that is stamped “CONFIDENTIAL,™ except for
information that was previously known to Recipient or that is or becomes publicly available or which is disclosed
to Recipient without a confidentiality obligation. Any oral disclosures from Provider to Recipient shall he
identified as being CONFIDENTIAL by notice delivered to Recipient within ten (10) days after the date of the
oral disclosure. Recipient may publish or ctherwise publicly disclose the results of the Research Project, but il
Provider has given CONFIDENTIAL information to Recipient such public disclosure may be made only after
Provider has had thirty (30) days to review the proposed disclosure to determine if it includes any
CONFIDENTIAL information, except when a shortened time period under court order or the Freedom of
Information Act pertains.

This Research Material represents a significant investment on the part of Provider and is considered proprietary
to Provider. Recipicnt therefore agrees that Recipient’s Investigator will retain control over this Research
Material and further agrees that Recipient’s Investigator will not transfer the Research Material to other people
not under her or his supervision without advance written approval of Provider. Provider reserves the right to
distribuze the Research Material to others and to use it for its own purposes. When the Rescarch Project is
completed, or this MTA is terminated, or on 18 June 2018, whichever occurs first, the Research Material
will be returned to the Provider or disposed of as directed by Provider. If the Recipient depletes its supply
of Research Material or destroys the Research Material pursuant o this Paragraph 4 Recipient will so
notify Provider in writing.

This Research Material is provided as a service to the research community. 1T 1S BEING SUPPLIED TO
RECIPIENT WITH NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

Provider makes no representations that the use of the Research Material will not infringe any patent or proprietary
rights of third parties.

Recipient shall retain title to any patent or other intcllectual property rights in inventions made by its employees
in the course of the Research Project. Reciptent agrees not to ¢laim, infer, or imply govermnmental endorsement
of the Research Project, the institution or personnel conducting the Research Project or any resulting product(s).
Each Party shall be responsible for its own negligence under this MTA. Unless prohibited by law from doing so,
reeipient agrees to hold the United States Government harmless and to indemnify the Govermnment for all
liabilities, demands, damages, expenses and losses arising out of any third party claim or suit in conncction with
the Recipient’s use for any purpose of the Research Material, except to the extent that any such liability, demand,
damage, expense or loss is attributable to Provider’s negligence.

The undersigned Provider and Recipient expressly cenify and affirm that the contents of any statements made
herein are fruthful and accurate.

This MTA shall he construed in accordance with Federal law as applied by the Federal courls in the District of
Cotumbia.

. In the cvent thar Recipient wishes to use the Research Material for commercial purposes other than the

commcrcial research described in Paragraph 3 above, Recipient agrees to first obtain from NTH the appropriate
commercial use or commercialization license.

. Either Provider or Recipient may unilaterally terminate this MTA at any time by giving written notice to the other

Party at least thirty (30) days prior to the desired termination date.

The provisions of Paragraphs 4, 5, 7,9, 10 and 12 of this MTA will survive expiration or termination.

NIAID FP-MTA {madified} NIATD Tracking Number 2007-1210
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13. This MTA may be executed in counterparts, each of which shall be decmed 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.

4. The Research Material will be used for the Research Project described in Article 3 only. The Research Material
will not be used in research projects:

{a) involving collaboration with another for-profit organization;
(b) sponsored or funded by another for-profit organization;
(c) in which Recipient or Recipient’s Investigator is obligated to assign inventions

containing the Research Material or offer an exclusive license to inventions containing
the Research Materfal to an organization other than Recipient or a contractor of Recipient
that manages Recipient’s inventions on behalf of Recipient; or

(d) in which Recipient or Recipient’s [nvestigator is obligated to receive permission fiom an
organization other than Recipient before publicly disclosing results of research involving
the Research Material.

NOTE:  If Recipient wishes to use the Research Material in a research project that is forbidden above, Recipient
should contact the Technology Transfer and Intellectual Property Office (TTIPQ), National Institute of Allergy and
Infectious Diseases (NIAID), to discuss whether permission to use the Research Material in such project can be
obtained.

SIGNATURES BEGIN ON NEXT PAGE
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MATERIAL TRANSFER AGREEMENT
SIGNATURE PAGE

FOR RECIPIENT:
Recipient’s W

Z
Signalure/ ! e

Scott Butler, PhD
Director of Virology & Project Leader

Date: JG/L{"!/ZGI"’

Mailing Address for Materials:
Modema

500 Technology Square
Cambridge, WA 02139

Atin: Brooke Boliman

Tel: (781} 434-8246
Ematl: Scott.butler@valeratx.com

FOR PROVIDER:

Provider 's Investigator

Theodore Pierson, Ph.D.

Chief. Viral Pathogencsis Section
Laboratory of Viral Disecascs
NIAID

Date:

Mailing Address:
Bldg 33 RM 2E19A2
33 North Drive
Bethesda, MID> 20892

Tel: 301/451-7977 Fax: 301/451-7978

NIAID FP-MTA {modified)

Duly duthorized
wm Vs
Signmure

Givseppe Ciaramalla,
Printed Name and Title

Datc: lo/&f—’/ Zot7]

Mailing Address for Notices:
TO00 Tachnplogy Squmre

_Coembridge . mA' 02139

Tel: Fax;

Duly Authorized
B Digitally signed oy Christopher M.
Christopher M. Kornak -$ remak-s

[Cate: 2017.10.25 | &:08:03 9400

Chris Kornak, J.D., M.S.

Lead TTPS. Technology Transfer and Intellectual
Property Office

NIAID

10-25-2017
Date:

Mailing Address for Notices;

TECHNO OGY TRANSFER AND INTELLECTUAL
PROPERTY OFVICE

NIAID, NIH

Suile 6D, MSC 9804

5601 Fishers Lane

Rockville, M) 20852

301-496-2644 (Office)

Tel: 301/496-2644 Fax: 301/402-7123
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This Research Material represents a significant investment on the part of Provider and is
considered proprietary to Provider. Recipient therefore agrees that Recipient’s
Investigator will retain control over this Research Material and further agrees that
Recipient’s Investigator will not transfer the Research Material to other people not under
her or his supervision without advance written approval of Provider. Provider reserves
the right to distribute the Research Material to others and to use it for its own purposes.
When the Research Project is completed, or this MTA is terminated, or on 18 August
2018, whichever occurs first, the Research Material will be destroyed by the Recipient.
If the Recipient depletes its supply of Research Material or destroys the Research
Material pursuant to this Paragraph 5 Recipient will so notify Provider in writing.

5. Except as amended herein, all other terms and conditions of the MTA remain in full force
and effect.

The Parties hereby accept and agree to the terms and conditions of this Second Amendment.

SIGNATURES BEGIN ON NEXT PAGE
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IN WITNESS WHEREOF, the authorized Parties hereto have caused this Second Amendment to be
duly executed and to be effective as of the Second Amendment Effective Date.

National Institute of Allergy and Infectious Diseases, National Institutes of Health (“Provider”):

Benjamin E. Eugr"u;nfsﬁgmm Benjamin E.
Hurley -5 Date: 2018.07.16 09:34:43 -04'00" -

Benjamin Hurley
TIPS, TTIPO, NIAID, NIH

_ ModernaTX, Inc. (“Recipient”):

Orphre O Vo de O

name  Daphne Van de Meerssche
Title Counsel, Transactions

Read & Understood by Recipient Investigator

Wagit pI

Kapil Bahl, Ph.D.
Senior Scientist, ModernaTX, Inc.

Amendment Number Two
NIAID Reference 2016-1210-2

July 16, 2018
Date: iy #5202

Dt July 18,2018

Date: ..1 \W} \H’

Page 3



IN WITNESS WHEREOF, the authorized Parties hereto have caused this Second Amendment to be
duly executed and to be effective as of the Second Amerdment Effective Date.

National Institute of Allergy and Infectious Diseases, National institutes of Health (“Provider”):

Benjamin E. Hurtey - Digitaly signed by Benjamin £
hurkey -5
S Cate: 2018.07.16 091045 0400

Benjamin Hurley
TTPS, TTIPO, NIAID, NIH

ModernaTX, Inc. [“Recipient”):

Name

Ttle  Daphne Van de Meerssche
Counsel, Transactions '

Read & Understood by Recipient Investigator

o Bt

Kapil Bahl, Ph.D.
Senior Scientist, ModernaTX, Inc.

Amendment Number Two
NIAID Reference 2016-0993-2

Date: July 16,2018

o7 1812068

Date:

Date: \7“({‘]%
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6. Notwithstanding any other provision of this Agreement, Confidential Information will 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
Apreement; (b) was, on or before the date of disclosure in the possession of the Receiving Party; {(c) is
acquired by the Receiving Party from a third party not under an obligation of confidentiality; (d) is
hereafier independently developed by the Receiving Party, without use of or reference to the Confidential
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 destroy 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. Ifthe Receiving Party, or anyone to whom 1t discloses the Confidential Information in accordance
with Paragraph 4, becomes legally required to disclose any of the Confidential Information, the Receiving
Party will, to the extent practicable, provide the Disclosing Party with timely notice and, to the extent
practicable, consult with the Disclosing Party pricr to any disclosure.

9. Itis acknowledged that nothing herein will deem to constitute, by implication or otherwise, the grant
to either Party by the other of any license or other rights under any patent, patent application or other
intellectual property right or interest.

10. It is acknowledged and agreed by both Parties that each represents to the other Party that each Official
signing this Agreement has authority to so do.

11. The illegality or invalidity of any provision of this Agreement will not impair, affect or invalidate the
other provisions of this Agreement.

12. This Agreement is to be made under and will be construed in accordance with Federal laws as applied
by the Federal Courts in the District of Columbia, and constitutes the entire understanding between the
Partics with respect to the subject matter hereof and merges any and all prior agreements, understandings
and representations with respect to the subject matter hereof. The Agreement may not be superseded,
amended or modified except by written agreement between the Parties.

13. This Agreement will control Confidential Information disclosed only between the Effective Date
and one {1} year thereafter and the remaining terms and conditions of this Agreement will expire four (4)
years from the Effective Date. Either party may terminate this Agrecment upon thirty (30) days written
notice to the other Party.

14. This Agreement may be executed in counterparts, each of which shall be deemed an criginal, and all
of which, taken together, shall constitute one and the same instrument. A facsimnile, scanncd electrenic
signature shall be as effective as an original signature.

SIGNATURES BEGIN ON THE NEXT PAGE
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ModernaTX, Inc.

Authorized Signature:

Quphae O, Vi b Inuie

National Institute of Allergy and Infectious
Diseases

Division of Microbiology and Infectious
Diseases

5601 Fishers Lane

Room 7G51

Bethesda MD 20892

MSC 9826

Authorized Signature:

& Digitally signed by
Emlly J Emily J. Erbelding -5

. Date:2017.12.08
Erbelding -S g7.4712-0s00

Title: __Cou i

Date: Btc&mbu 8' 201Y

{00027029.5}
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Emily Erbelding, MD, MPH

Director, Division of Microbiology and
Infectious Diseases

National Institute of Allergy and Infectious
Diseases

Date:

Mailing Address for Notices:

5601 Fishers Lane
Room 7F29
Bethesda, MD 20892
MSC 9826

Ph. 240-292-0927

13 Feb 2015 DMID CDA Template Version 2.0
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Acknowlcdged by DMID Representiveds) Disclosing/Receiving ConfidentialPropricary Informaion:

{Branch/Office), DMID

| narme] Dute

) S - ale
I o *

£ i P

CAfHS ]

3 , P4 \j . Date
//{f-r‘.‘,;.’t P i\ Sl f'r fi. /1-_ _‘! _._J._.{( 2 }; },‘ T
N - 4 Daate i
OCRA, DMID
Date
Diate
ORA, DMID
Diute
oD, DAMID
Dt
{Dther)
Daee
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NIAID. PROVIDER TO FOR-PROFIT NIAID TRACKING NUMBER: 2018-0664

MATERIAL TRANSFER AGREEMENT

This Material Transfer Agreement (“MTA™)} has been adopted for usc by the National Institute of Allergy and
Infectious Thiseases (“NIAID™), an institute at the National Institutes of Health, which is part of the Department of
Health and Human Services, an agency of the United States Government (“Provider”) in transfers of research material
to for-proftt institutions for internal research.

Recipient:  ModernaTX, Inc., having offices at 500 Technology Square Cambridge, MA 02139, created and
operating under the laws of Delaware

1. Provider has previously transferred to Recipient’s Investigator the following material(s), including known
functional components or subunits and modified or unmodified descendants thereot (“Research Material”):

Name/Description Relerence

Celf line #1: RajiDCSIGN PMID: 16415006 and PMID: 18005691

Cell fine #2: RajiDCSIGNR PMID: 16415006 and PMID: 18005691

pFurin; a DNA expression construct expressing Davis et al., J Virol. 2006 Feb; 80(3);1290-301.
human furin protease {PMID: 16415006)

Replicon#i: pWNVI{-Rep-G/Z; a WNV Pierson ef af., Virology. 2006 Mar 1;346(1):53-
lineage 1 replicon expressing GFP and zcocin 65. (PMID: 16325883)

resistance }

Replicon#2: pWNVII-Rep-Ren-1B; a WNV Pierson ef al., Virology. 2006 Mar 1;346(1):53-
lincage 1T replicon expressing Renilla luciferase 65. (PMID: }16325883)

and blasticidin resistance

2, THIS RESEARCH MATERIAL MAY NOT BLE USED IN HUMAN SUBJECTS. The
Research Material will only be used for commercial research purposes by Recipient’s Inyestigaior in histher
laboratory, for the rescarch project described below, under suitable containment conditions. Thé Research Material
will not be used in any product offered for sale or processes for the manufacture thereof, including quality
control procedures, or in commercial services. :

Recipient agrees to comply with all laws, rules and regulations applicable to the Research Project and the handling
of the Research Material.

a. [s the Research Material of human origin?

D\’es XINo

b. If Yes in 2a, was Research Material collected according 1o 45 C.F.R. Part 46, “Protection of Ifuman
Subjects™?
[yes Please provide Assurance Number:

DNO

{00030203.2; NLALD FP-MTA (modified)
NIAID Tracking Wumber 201 7-0654
Page 1 of &







and modified'unmodified descendants, will be destroyed by the Recipient within thirty (3¢) days of
termination or cancellation of this MTA. A facsimile, scanned electronic signature or certified electronic

signature shatl be as effective as an original signature.

13. The Research Material will be used for the Research Project described in Article 3 only, The Research Material
will not be used in research projects:

(a)
(b)
(c)

(d)

involving collaboration with another for-profit organization;

sponsored or funded by another for-profit organization;

in which Recipient or Recipient’s Investigator is ohligated w assign inventions
containing the Research Material or offer an exclusive license to inventions containing
the Research Material to an organization other than Recipient or a contractor of Recipient
that inanages Recipient’s inventions an hehalf of Recipient; or

in which Recipient or Recipient’s Investigator is obligated to receive permission from an
organization other than Recipient before publicly disclosing resulits of research involving
the Research Material.

NOTE: if Recipient wishes to use the Research Material in a research project that is forbidden above, Recipient
should contact the Technology Transfer and Inteliectual Property Office (FIIPQ), National Institute of Aflergy and
Infectious Diseases (NIAIDY), to discuss whether permission to use the Research Material in such project can be

obtained.

{00030203.2}

SIGNATURES BEGIN ON NEXT PAGE
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MATERIAL TRANSFER AGREEMENT

FOR RECIPIENT:

Recipient’s Investigator

Signature

Kapil Bahl, Phl>

Scnior Scientist, 1nfectious Disease
Date: rsi“"ﬁb

Mailing Address for Materials:
Modema

500 Technology Square
Cambridge 0213%

Attn: Brooke Bollman

Tel: (617) 209-5855
Email; kapil bahl@modemnatx.com

FOR PROVIDER:

{00030203.2)

SIGNATURE PAGE

DulyAurhonzed
&vau.r Vee de S Ao
ngnatLre
- Daphag K Van de stbciu, {ounse. |
Prmted Narne and Title
Date: 8\3i| &
IVL iling Address for Notices:
LANnG. | w‘[ff ()

lédwoba%— 'SZ')L,Lw.r 6™ {1

Tk F-Fiq-CSoFax (tF- $83-1998

Ain! Cerrel Gunst-
Cambricger A 02139

Duly Authorized
Benjamin E. Hurliy - D 1w stonod by wevison L.
My -5
S Daly JCIALE | D | -1 27 -Sariey

Benjamin Hurley .
TTPS, Technology Transfer and Intellectual Property
Office NIAID

Date: August 10, 2018

Mailing Address for Notices:

TECHNOLOGY TRANSFER AND INTELLECTUAL
PROPERTY OFFICE

NIAID, NIH

Suite 61}, MSC 9804

5601 Fishers Lane

Rockville, MD 20852

301-496-2644 (Office)

Tel: 301/496-2644 Fax: 301/402-7123

MNiAID FP-MTaA {modified}
NIAID Tracking Number 201 7-0664
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MATERIAL TRANSFER AGREEMENT
SIGNATURE PAGE

FOR RECIPIENT:

Recipient's Investigator

Ralph Baric, PhD
Professor

Date: _12/12/2019

Mailing Address for Materials:

Attention: Dr. Rachel Graham, Department of

Epidemiology, University of North Carolina at

Chapel Hill, 135 Dauer Drive, 2101 McGavran-
Greenberg Hall, CB #7435, Chapel Hill, NC 27599-
7435

Tel:919-966-3895 Fax:

FOR PROVIDERS:

NIAID’s @2{?{ //
p 7
Ba'm%ﬁﬁegﬁm. PhD '

Date:

{00034264.1}

NIAID Provider
NIAID Ref. No. 2019-1177

Duly Authorized

Jacquelind.Quay | K
Director, Licensing & Innovatibn Support, OTC

Date: 23'\ lL lﬂ

Mailing Address for Notices:

The University of North Carolina at Chapel Hill
Office of Technology Commercialization
109 Church Street, Chapel Hill, NC 27516

Tel: 919-966-3929 Fax: 919-962-0646

Duly Authorized R
Signe
Amy F. £ petrik -5 y
Dadsils © Date: 2019.12.12
Amy Petrik, PRD " ~ 08:05:22 0500
e

Technology Transfer Specialist, TTIPO, NIAID

Date:

Mailing Address for Notices:

Technology Transfer and Intellectual Property Office
National Institute of Allergy and Infectious Diseases
Department of Heaith and Human Services

Suite 6D, MSC 9804

5601 Fishers Lane

Rockville, MD 20852

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

PHS MTA, Model 951214
Page 3 of 5



Moderna’s Investigator Duly Authorized

—7] L B

Sunny Himansu, PhD Shaun Ry@‘n
Deputy General Counsel
Date: 12/17/2019 Date: 12/17/19
Mailing Address for Notices:

ModemnaTX, Inc.

200 Technology Square
Cambridge, MA 20139
Atin: General Counsel

{00034264.1} PHS MTA, Model 951214

Page 4 of §
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PUBLIC HEALTH SERVICE

NON-EXCLUSIVE PATENT LICENSE AGREEMENT
FOR INTERNAL RESEARCH USE
and

BIOLOGICAL MATERIALS LICENSE AGREEMENT - Internal Use

This Agreement is based on the model Non-Exclusive Patent Internal Use Agreement 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 Depariment of Health and Human Services (“HHS™).

This Cover Page identifies the Parties to this Agreement:

The U.S. Depariment of Health and Human Services, as represented by
National Institute of Allergy and Infectious Diseases
an Institute or Center (hereinafier referred to as the “NIAID™) of the
NIH

and

ModemaTX, [nc.,
hereinafter referred to as the “Licensce”,
having offices at 320 Bent Street 3™ Floor, Cambridge, MA 02141,
created and operating under the laws of Delaware.

Tax ID No.:___ 27-0226313

A-003-2018

CONFIDENTIAL
NIH Patent License Agreement — Internal Use Only  Monexclusive
Model 10-2015 Page 1 0f19 [Final] [ModernaTX, Inc.) [January i6,2018]



For NLALD’s internal use only:
License Number. L-044-2018/0

License Application Number: A-003-2018

Serial Number(s) of Licensed Patent{s) or Patent Application(s):

L U.S. Provisional Application 62/096,744 filed 12/24/2014 entitled “Recombinant
Metapneumovirus F Proteins and Their Use™ [HHS Ref. No. E-260-2014/0-US-01]

1L, PCT Patent Application PCT/IB2015/059991 filed 12/24/2015 entitled “Recombinant
Metapneumovirus F Proteins and Their Use” [HHS Ref, No. E-260-2014/0-PCT-02]

1. U.S. Patent Application 15/539,640 filed 06/23/2017 entitled “Recombinant Metapneumovirus F
Proteins and Their Use” [HHS Ref. No. E-260-2014/0-US-04]

v. U.S. Provisional Application 562/412,699 filed 10/25/2016 entitled “Recombinant Parainfluenza
Virus F Proteins and Their Use™ [HHS Ref. No. E-215-2016/0-US-01)

V. U.S. Provisional Application 61/780,910 filed 03/13/2013 entitled “Prefusion RSV F Proteins and
Their Use” [HHS Ref. No. E-081-2013/0-US-01]

VL U.S. Provisional Application 51/798,389 filed 03/15/2013 entitled “Prefusion RSV F Proteins and
Their Use" [HHS Ref. No. E-081-2013/1-US-01)

VII.  U.S. Provisional Application 61/857,613 filed 07/23/2013 entitled “Prefusion RSV F Proteins and
Their Use” [HHS Rel. No. E-081-2013/2-US-01]

VIiI.  US. Provisional Application 61/363,909 filed 08/09/2013 entitled “Prefusion RSV F Proteins and
Their Use” [HHS Ref. No, E-081-2013/3-US-01)

X, PCT Patent Application PCT/US2014/025714 filed 03/13/2014 entitled “Prefusion RSY F
Proteins and Their Use™ [HHS Ref. No. E-081-2013/4-PCT-01]

X. U.S. Patent Application 14/207,372 issued 08/22/2017 entitled “Prefusion RSV F Proteins and
Their Use”™ [HHS Ref. No. E-081-2013/5-US-01]

X1. U S. Patent Application 14/776,651 filed 09/14/2015 entitled “Prefusion RSV F Proteins and Their
Use” [HHS Ref. No. E-081-2013/4-US-12]

XII. U S. Patent Application 15/633,578 filed 06/26/2017 entitled “Prefusion RSV F Proteins and Their
Use™ [HHS Ref. No. E-081-2013/5-US-12)

A-003-2018

CONFIDENTILAL
NIH Patent License Agreement— Internal Use Only  Nonexclusive
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2.5

2.6

27

2.3

A-003-2018

CONFIDENTIAL

{a) U.S. patent applications and patents listed in Appendix A, all divisions
and continuations of these applications, all patents issuing from such
applicatiens, divisions, and continuations, and any reissues,
reexaminations, and extensions of all such patents;

(b) to the extent that the following contain one or more claims directed to
the invention or inventions claimed in 2.4(a):

(i) continuations-in-part of 2.4(a);
(ii} all divisions and continuations of these continuations-in-part;
(iii} all patents issuing from these continuations-in-part, divisions,

and continuations; and
(iv) any reissues, reexaminations, and extensions of these patents;

{c) to the extent that the following contain one or more claims directed to
the invention or inventions claimed in 2.4(a): all counterpart foreign
applications and patents to 2.4(a) and 2.4(b), including those listed in
Appendix A; and

{d) Licensed Patent Rights shall sot include 2.4(b) or 2.4(c) to the extent
that they contain one or more claims directed to new matter which is
not the subject matter of a claim in 2.4(a).

“Licensed Products”

(a) means tangible materials, identified in Appendix B, including progeny,
subclones, unmodified derivatives, fractions, or components isolated
therefrom, whether or not within the scope of the claims of the
Licensed Patent Rights;

(b} other tangible materials which, in the course of manufacture, use, sale,
or importation would be within the scope of one or more claims of the
Licensed Patent Rights that have not been held unpatentable, invalid
or unenforceable by an unappealed or unappealable judgment of a court
of comnpetent jurisdiction;

(c) modifications created by Licensee that contain or incorporate any of the
tangible materials identified in Paragraph 2.4(a} and 2.4(b} above.

“Licensed Processes™ means processes which, in the course of being practiced, would be within
the scope of one or more claims of the Licensed Patent Rights that have not been held
unpatentable, invalid or unenforceable by an unappealed or unappealable judgment of a court of
competent jurisdiction.

“Licensed Territory” means the geographical arca identified in Appendix B.

“Licensed Fields of Use” means the field of use identified in Appendix B.

NIH Patest License Agreement — Internal Use Oaly Nonexclusive

Model 10-2015

Page 50f 19 [Final) [ModernaTX, Inc.] [January 16,2018]









NEGATION OF WARRANTIES AND INDEMNIFICATION

6.1

6.2

6.3

6.4

6.5

6.6

The NIAID offers no warranties other than those expressly specified in Article 1.

The NIAID does not warrant the validity of the Licensed Patent Rights and makes no
representations whatsoever with regard to the scope of the Licensed Patent Rights, or that the
Licensed Patent Rights may be exploited without infringing other patents or other intellectual
property rights of third parties.

THE NIAID MAKES NO WARRANTIES, EXPRESSED OR IMPLIED, OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF ANY SUBJECT
MATTER DEFINED BY THE CLAIMS OF THE LICENSED PATENT RIGHTS OR
LICENSED ADDITIONAL DOCUMENTATION OR OF ANY LICENSED PRODUCTS
PROVIDED TO THE LICENSEE UNDER PARAGRAPH 5.1.

The NIAID does not represent that it shall commence legal actions against third panies inftinging
the Licensed Patent Rights.

The Licensee shall indemnify and hold the NIAID, its employees, students, fellows, agents, and
consultants harmless from and against all liability, demands, damages, expenses, and losses,
including but not limited to death, personal injury, illness, or property damage in connection with
or arising out of

(a) the use by the Licensee, its directors, employees, or third parties of any
Licensed Patent Rights or Licensed Additional Documentation; or

{b) the design, manufacture, distribution, or use of any Licensed Produets
or materials provided under Paragraph 5.1, or other products or
processes developed in connection with or arising out of the Licensed
Patent Rights.

The Licensee agrees to maintain a liability insurance program consistent with sound business
practice.

TERM, TERMINATION AND MQDIFICATION OF RIGHTS

7.1

7.2

7.3

A-003-2018

CONFIDENTIAL

This Agreement is effective when signed by all parties, unless the provisions of Paragraph 8.8 are
not fulfilled, and shall expire at the time specified in Appendix B, unless previously terminated
under the terms of this Article 7.

In the event that the Licensee is in default in the performance of any material obligations under
this Agreement, including but not limited to the obligations listed in Paragraph 7.3 and i the
default has not been remedied within ninety (90) days after the date of notice in writing of the
default, the NIAID may terminate this Agreement by written notice and pursue outstanding
royalties owed through procedures provided by the Federal Debt Collection Act,

The NIALD shall specifically have the right to terminate this Agreement by written notice if the
Licensee:

NIH Patent Licensc Agreement — Internal Use Only  Nonexclusive

Model 10-2015

Pape 8 of 19 [Final] [ModemaTX.Inc] [January 16,2018]



7.4

7.5

7.6

7.7

7.8

A-003-2018

CONFIDENTIAL

(a) has not demonstrated that it is executing the research plan submitted
with its application for a license or that it has not taken or cannot be
expected to take, within a reasonable time, effective steps to achieve
the practical application ol the Licensed Patent Rights or Licensed
Products as contemplated by this Agreement; or

{b) has willfully made a false statement of or willfully omitted a material
lact in its application for a license or in any report required by this
Agreement.

The NIAID reserves the right according to 35 U.S.C. §209(d){3) to terminate this Agreement if it
is determined that this action is necessary to meet the requirements for public use specified by
Federal regulations issued akter the date of the license and these requirements are not reasonably
satisfied by the Licensee.

The Lieensee shall have a unilateral right to terminate this Agreement by giving the NIAID sixty
(60} days writlen notice to that effect.

Within thirty {30) days of receipt of written notice of the NIAID’s unilateral decision to modify or
terminate this Agreement, the Licensee may, consistent with the provisions of 37 C.F.R, §404.11,
appeal the decision by written submission to the designated N1AID official. The decision of the
designated NIAID official shall be the final agency decision. The Licensee may thereafter
exercise any and all administrative or judicial remedies that may be accessible.

If either party desires a modification to this Agreement, the parties shall, upon reasonable notice
of the proposed modification by the party desiring the change, conler in good faith to determine
the desirability of the modification. No modification shall be effective until a written amendment
is signed by the signatories to this Agreement or their designees.

Within ninety (90} days of expiration, termination or term extension of this Agreement under this
Article 7, a final report shall be submitted by the Licensee. The Licensee shall send the report to
the NIAID at the Mailing Address for Agreement notices indicated on the Signature Page.

{(a) The report shall include, but not be limited to, progress on the research
and development involving the Licensed Patent Rights, the Licensed
Produets or the Licensed Processes.

(0 Any royalty payments, including those incurred but not yet paid (such
as the full minimum annual royalty) due to the N1AID shall become
immediately due and payable upon termination or expiration. Unless
otherwise specifically provided for under this Agreement, upon
termination or expiration of this Agreement, the Licensee shall return
all Lieensed Products or other materials included within the Licensed
Patent Rights 1o the NIAID or provide the NIAID with written
cerlification of the destruction thereof.

(¢) If the term of the Agreement is extended at the Licensee's request,
then the NIAID and the Licensee will negotiate in good laith regarding
the schedule for reports regarding the information required in 7.8(a);

NIH Patent License Agreement — Internal Use Only  Nenexclusive

Model 10-2015
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7.9

(d) If the term of this Agreement is longer than ten (10) years, then the
NIAID may request a status update report after the fifth (3") year of
the Agreement; and

(e) The Licensee may not be granted additional NIAID licenses if this
reporting requirement is not fulfilled.

Paragraphs 4.3, 4.4, 5.4, 6.1-6.5, 7.6, 7.8 and 7.9 of this Agreement shall survive termination of
this Agreement.

8. GENERAL PROVISIONS

8.1

8.2

23

8.4

83

8.6

8.7

A-003-2018

CONFIDENTIAL

This Agreement constitutes the entire agreement between the parties relating to the subject matter
of the Licensed Patent Rights and Licensed Products, and the Licensed Additional
Documentation, and all prior negotiations, representations, agreements, and understandings are
merged into, extinguished by, and completely expressed by this Agreement.

The provisions of this Agreement are severable, and in the event that any provision of this
Agreement shall be deterntined to be invalid or unenforceable under any controlling body of law,
such determination shall not in any way affect the validity or enforceability of the remaining
provisions of this Agreement.

The construction, validity, performance, and effect of this Agreement shall be governed by
Federal law as applied by the Federal courts in the District of Columbia,

All Agreement notices required or permitted by this Agreement shall be given by prepaid, first
class, registered or certified mail properly addressed 10 the other party at the address designated on
the following Signature Page, or to another address as may be designated in writing by such other
party, and shall be effective as of the date of the postmark of such notice.

This Agreement shall not be assigned or otherwise transferred (including any transfer by legal
process or by operation of law, and any transfer in bankruptcy cr insolvency, or in any other
compulsory procedure or order of court} except 1o the Licensee’s Affiliate(s) without the prior
written consent of the NIAID. The parties agree that the identity of the parties is material to the
formation of this Agreement and that the obligations under this Agreement are nondelegable.

The Licensee acknowledges that it is subject to and agrees to abide by the United States laws and
regulations (including the Export Administration Act of 1979 and Arms Export Control Act)
controlling the export of technical data, computer software, laboratory prototypes, biclogical
materials and other commodities. The transfer of these items may require a license from the
appropriate agency of the Government or written assurances by the Licensee that it shall not
export these items to certain foreign countries without prior approval of the agency. The NIAID
neither represents that a license is or is not required or that, if required, it shall be issued.

The parties agree to attempt to settie amicably any controversy or claim arising under this
Agreement or a breach of this Agreement, except for appeals of modification or termination
decisions provided for in Article 7. The Licensee agrees first to appeal any such unsettled claims
or controversies to the designated NIALD official, or designee, whose decision shall be considered
the final agency decision, Thereafter, the Licensee may exercise any administrative or judicial
remedies that may be available.

NIH Paient License Agrecment — Internal Use Only  Nonexclusive

Model 10-2015
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83

A-003-2018
CONFIDENTIAL

The terms and conditions of this Agreement shall, at the NIAID's sole option, be considered by
the NIAID to be withdrawn from the Licensee’s consideration and the terms and conditions of
this Agreement, and the Agreement itself to be null and veid, unless this Agreement is executed
by the Licensee and a fully executed original is received by the NIAID within sixty (60) days
from the date of the NIAID signature found at the Signature Page.

SIGNATURES BEGIN ON NEXT PAGE

MIH Patent License Agreement — Internal Use Only  Nonexclusive

Model 10-2015
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320 Bent Street 3% Floor
Cambridge. MA 02141

Email Address: shaun.ryan@modernatx.com

Phone: 617-209-5832

Fax: 617-228-7970

1I. Official and Mailing Address for Financial notices {Licensee’s contact person for royalty payments)

Richard Wanstall
Name

Head of Audit & Finance Operations
Title

Mailing Address:

320 Bent Street 3¢ Floor

Cambridge, MA 02141

Email Address: rick.wanstall@modematx.com

Phone: 617-209-5860

Fax: 617-225-7970

Any false or misleading statements made, presented, or submitted to the Government, including any relevant
omissions, under this Agreement and during the course of negotiation of this Agreement are subject to all
applicable civil and criminal statutes including Federal statutes 31 U.S.C. §§3801-3812 (civil liability} and 18
U.S.C. §1001 (criminal liability including fine{s) or imprisonment).

A-003-2018
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APPENDIX A — PATENT(S) OR PATENT APPLICATION(S)

Patent(s) or Patent Application(s):

L.

VL

VIL

VI,

1X.

XL

XIL

A-003-2018

CONFIDENTIAL

U.S. Provisional Application 62/096,744 filed 12/24/2014 entitled “Recombinant
Metapneumovirus F Proteins and Their Use” [HHS Ref. No. E-260-2014/0-US-01]

PCT Patent Application PCT/IB2015/059991 filed 12/24/2015 entitled “Recombinant
Metapneumovirus F Proteins and Their Use” [HHS Ref. No. E-260-2014/0-PCT-02]

U.S. Patent Application 15/539,640 filed 06/23/2017 entitled “Recombinant Metapneumovirus F
Proteins and Their Use” [HHS Ref. No. E-260-2014/0-US-04]

U.S. Provisional Application 62/412,699 filed 10/25/2016 entitled “Recombinant Parainfluenza
Virus F Proteins and Their Use™ [HHS Ref, No. E-215-2016/0-US-01]

U.S. Pravisional Application 61/780,910 filed 03/13/2013 entitled *Prefusion RSV F Proteins and
Their Use™ [HHS Ref. No. E-081-2013/0-US-01] '

U.8. Provisional Application 61/798,389 filed 03/15/2013 entitled “Prefusion RSV F Proteins and
Their Use” [HHS Ref. No. E-081-2013/1-US-01]

U.S. Provisional Application 61/857,613 filed 07/23/2013 entitled “Prefusion RSV F Proteins and
Their Use” [HHS Ref. No. E-081-2013/2-US-01]

U.S. Provisional Application 61/863,909 filed 08/09/2013 entitled “Prefusion RSV F Proteins and
Their Use™ [HHS Ref. No. E-081-2013/3-US-01]

PCT Patent Application PCT/US2014/026714 filed 03/13/2014 entitled “Prefusion RSV F
Proteins and Their Use” [HHS Ref. No. E-081-2013/4-PCT-01]

U.S. Patent Application 14/207,372 issued 08/22/2017 entitled “Prefusion RSV F Proteins and
Their Use” [HHS Ref. No. E-081-2013/5-US-01]

U S. Patent Application 14/776,651 filed 09/14/2015 entitled “Prefusion RSV F Proteins and Their
Use” [HHS Ref. No. E-081-2013/4-US-12]

U S. Patent Application 15/633,578 filed 06/26/2017 entitled “Prefusion RSV F Proteins and Their
Use” [HHS Ref, No. E-081-2013/5-US-12]

NIH Patent License Agreement — Internal Use Qnly  Nonexclusive
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APPENDIX E - ROYALTY PAYMENT OPTIONS

The License Number MUST appear on payments, reports and correspondence.
Credit and Debit Card Payments

Credit and debit card payments can be submitted for amounts up to $29,999. Submit your payment through
the U.S, Treasury web site located at: https://www.pav.gov/public/form/start/28680443.

Automated Clearing House (ACH) for payments through U.S. banks only

The IC encourages its licensees to submit electronic funds transfer payments through the Automated Clearing House
(ACH). Submit your ACH payment through the U.S. Treasury web site located at:
https://www.pay.gov/public/form/star/28680443,  Please note that the IC “only” accepts ACH payments through
this U.S. Treasury web site,

Electronic Funds Wire Translers

The following account information is provided for wire payments. In order to process payment via
Electronic Funds Wire Transfer sender MUST supply the following information within the transmission:

Drawn on a U.S. bank account via FEDWIRE should be sent directly to the following account:

Beneficiary Account: Federal Reserve Bank of New York or TREAS NYC
Bank: Federal Reserve Bank of New York

ABA# 021030004

Account Number: 75080031

Bank Address: 33 Liberty Street, New York, NY (00435

Payment Details: License Number {L-XXX-XXXX)

Name of the Licensee

Drawn on a foreign bank account should be sent directly to the following account, Payment must be sent
in U.S, Dollars (USD) using the following instructions:

Beneficiary Account: Federal Reserve Bank of New York/[TS or FRBNY/ITS
Bank: Citibank N.A. (New York)

SWIFT Code: CITIUS33

Account Nutnber: 36838868

Bank Address: 388 Greenwich Street, New York, NY 10013

Payment Details (Line 70): NIH 75080031

License Number {L-XXX-XXXX)
Name of the Licensee
Detail of Charges (line 71a): Charge Our

Checks

All checks should be made payable to “NIH Patent Licensing™

A-003-2018
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Checks drawn on a U.S. bank account and sent by US Postal Service should be sent directly to the
following address:

National Institutes of Health
P.O. Box 979071
St. Louis, MO 63197-9000

Checks drawn on a U.S. bank account and sent by avernight or courier should be sent to the following
address:

US Bank

Government Lockbox SL-MO-C2GL
1005 Convention Plaza

S5t. Louis, MO 63101

Phone: 314-418-4087

Checks drawn on a foreign bank account should be sent directly to the following address:

National Institutes of Health

Office of Technology Transfer

License Compliance and Administration
Royalty Administration

6011 Executive Boulevard

Suite 325, MSC 7660

Rockville, Maryland 20852

A-003-2018

CONFIDENTIAL
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PUBLIC HEALTH SERVICE

Amendment

This Agreement is based on the mode! Amendment Agreement adopted by the 1.S. Pubtic Health Service (“PHS™)

Technology Transfer Policy Board for use by components of the National Institutes of Heaith (“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 Agreement:

The U.S. Department of Health and Human Services, as represented by
National Institute of Allergy and Infectious Diseases
an Institute or Center (hereinafier referred to as the “IC”) of the
NIH '

and

ModemaTX, Inc.,
hereinafter referred to as the “Liceﬁ see”,
having offices at 200 Technology Square, Cambridge, MA (02139,
created and operating under the laws of Delaware.

Tax ID No.:__ 27-0226313

A-020-2020
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FIRST AMENDMENT TO 1-040-2018/0

SIGNATURE PAGE

In Witness Whereof, the parties have executed this First Amendment on the dates set forth below. Any
communication or notice to be given shall be forwarded to the respective addresses listed below,

For the IC: .

S eta 0 Cp 2907 %/
Michzel R, Mowatt, Ph.D. Date '
Director

Technology Transfer and Intellectual Property Office
National Institutes of Health

Mailing Address or E-mail Address for Agreement notices and reporis;

License Compliance and Administration
Meonitoring & Enforcement

Office of Technology Transfer

National Institutes of Health

6011 Executive Boulevard, Suite 325
Rockville, Maryland 20852-3804 U.S.A.

E-mail: LicenseNotices Reports@mail.nih.gov

For the Licensee (Upon information and belief, the undersigned expressly certifies or affirms that the contents of
any statements of the Licensee made or referred to in this document are truthful and accurate.);

g()}&\w M.@M\U 20 Oe)oaotq.

Slgnatu of Authorized Official Date

Name: Sachm Mani
Title: Director, Biomarkers & Assays, Infectious Disease Research

[. Official and Mailing Address for Agreement notices:

Sflaun Ryan
Name

Deputy General Counsel
Title

Mailing Address:

A-020-2020
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200 Technology Square

Cambridee, MA 02139

Email Address: shaun.ryan@modemnatx.com

Phone: 617-714-6500

Fax: 617-583-1998

II. Official and Maiting Address for Financial notices (the Licensee’s contact person for royalty payments):

Jennifer Lee
Name

Chief Accounting Officer
Title

Mailing Address:

200 Technology Sguere

Cambridge, MA 02139

Email Address: Jennifer.lee@modematx.com

Phone: 617-714-6500

Fax: 617-583-1998

Any false or misleading statements made, presented, or stbmitted to the Government, including any relevant -
omissions, under this Agreement and during the course of negotiation of this Agreement are subject to all
applicable civil and criminal statutes including Federal statutes 31 U.S.C. §§3801-3812 (civil liability) and 18
U.5.C. §1001 (criminal liability including fine(s) or imprisonment).

A-020-2020
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ATTACHMENT 1 — SHIPPING INFORMATION

The Licensee’s Shipping Contact: information or questions regarding shipping should be directed to the
Licensee’s Shipping Contact at:

Sachin Mani Director, Biomarkers & Assays, Infectious Disease Research_
Shipping Contact’s Name Title
Phone: (617) 852-4565 Fax: (617} 583-1998 E-mail; Sachin.mani@modemeatx,com__

Shipping Address: Name & Address to which Materials shouid be shipped (please be specific):

ModemaTX, Inc., Infectious Disease Research
Company Name & Department

Address:
500 Technology Drive

Basement — Modemna Shipping Room
Cambridge, MA 02139

The Licensee's shipping carrier and account number to be used for shipping purposes:

FedEx: 127394610

A-020-2020
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ATTACHMENT 2 — ROYALTY PAYMENT INFORMATION
New Payment Options Effective March 2018

The License Number MUST appear on payments, reports and correspondence.

Credit and Debit Card Pzyments: Credit and debit card payments can be submitted for amounts up to $24,999,
Submit your payment through the U.S. Treasury web site located at;

https://www.pay.gov/public/for m/start/28680443.
Automated Clearing House {ACH) lor payments through U.S. banks only

The IC encourages its licensees to submit electronic funds transfer payments through the Automated Clearing House
(ACH). Submit your ACH payinent through the U.S. Treasury web site located at:
https://www.pay.gov/public/form/start/28680443. Please note that the 1C "only" accepts ACH payments through this
U.S. Treasury web site,

Electronic Funds Wire Transfers: The following account information is provided for wire payments,
in order to process payment via Electronic Funds Wire Transfer sender MUST supply the following
- information within the transmission: '

" Drawn on a U.S, bank account via FEDWIRE;

Please provide the following instructions to your Financial Institution for the remittance of Fedwire payments to the
NIH ROYALTY FUND, :

F}::[ciiw';‘l:g Fedwire Field Name Required Information

{1510} Type/Subtype

{2000} Amount {enter payment amount)

{3400} Receiver ABA routing number* 021030004

{3400} Receiver ABA short name TREAS NYC

{3600} Business Function Code CTR (or CTF)

{4200} Beneficiary Identifier (account number) {enter 12 digit gateway account #)

: 875080031066

{4200} Beneficiary Name {enter agency name associated with the
Beneficiary Identifier)
DHHS / NiIH (75080031)

{5000} Originator (enter the name of the originator of the
paymeni}
COMPANY NAME

{6000} Originator to Beneficiary Information — Line 1 (enter information to identify the purpose of the
payment)
ROYALTY

{6000} Qriginator to Beneficiary Information — Line 2 (enter information to identify the purpose of the
payment)
LICENSE NUMBER

{6000} Qriginator to Beneficiary information — Line 3 (enter information to identify the purpose of the
paymen)
INVOICE NUMBER

{6000} Originator to Beneficiary Information — Line 4 {enter information to identify the purpose of the
payment}

A-020-2020
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Fedwire
Field Tag

Fedwire Field Name

Required Information

Notes:

*The financial institution address for Treasury's routing number is 33 Liberty Street, New York, NY 10045.

Agency Contacts: Office of Technology Transfer (OTT) (301) 496-7057 OTT-Royaities@maijl.nih.gov

Drawn on a foreign bank account via FEDWIRE:;

The following instructions pertain to the Fedwire Network. Deposits made in US Dollars (LJSD)),

Should your remitter utilize a correspondent US domestic bank in transferring electronic funds, the following
Fedwire instructions are applicable.

FI;:{LW';‘?g Fedwire Field Name Required Information
{1510} Type/Subtype 1000
{2000} Amount {enter payment amount)
§3100} Sender Bank ABA routing number (enter the US correspondent bank's ABA
routing number)
{3400} Receiver ABA routing number* 021030004
{3400} Receiver ABA short name TREAS NYC
{3600} Business Function Code CTR {or CTP)
{4200} Beneficiary Identifier (account number)** (enter 12 digit gateway account #)
) 875080031006
{4200} Beneficiary Name fenter agency name associated with the
Beneficiary Identifier)
DHHS / NIH {75080031)
{5000} Originator fenter the name gf the originator of the
payment}
COMPANY’S NAME
{6000} QOriginator to Beneficiary Information — Line 1 {enter information to identify the purpose of the
payment)
ROYALTY
{6000} Originator to Beneficiary Information — Line 2 (enter infarmation to identify the purpose of the
-payment}
LICENSE NUMBER
{6000} Qriginator to Beneficiary Information — Line 3 {enter information to identify the purpose of the
paymeni)
INVOICE NUMBER
{6000} Criginator to Beneficiary Information — Line 4 {enter information to identify the purpose of the
payment)
Notes:
*The financial institution address for Treasury’s routing number is 33 Liberty Street, New York, NY 10045.
** Anything other than the 12 digit gateway account # will cause the Fedwrire to be returned — SWIFT CODE:
FRNYUS33

Agency Contacts:

Office of Technology Transfer (OTT)

A-020-2020
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Checks
All checks should be made payable to “NIH Patent Licensing”

Checks drawn on a U.S. bank account and sen¢ by US Postal Service should be sent directly to the foliowing
address:

National Institutes of Health
P.Q. Box 975071
St. Louis, MO 63197-9000

Checks drawn on a U.S. bank account and sent by gvernight or courier should be sent to the following address:

US Bank

Government Lockbox SL-MQO-C2GL
1005 Convention Plaza

St. Louis, MO 63101

Phone: 314-418-4087

Checks drawn on a foreign bank aceount shouid be sent directly to the following address:

National Institutes of Health

Office of Technology Transfer

License Compliance and Administration
Royalty Administration

6011 Executive Boulevard

Sujte 325, MSC 7660

Rockville, Maryland 20852

A-020-2020
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PUBLIC HEALTH SERVICE

NON-EXCLUSIVE PATENT LICENSE AGREEMENT
FOR INTERNAL RESEARCH USE
and
BIOLOGICAL MATERIALS LICENSE AGREEMENT - Internal Use

This Agreement is based on the model Non-Exclusive Patent Internal Use Agreement 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 Agreement:

The U.S. Department of Health and Human Services, as represented by
National Institute of Allergy and Infectious Diseases
an Institute or Center (hereinafter referred to as the “NIAID”) of the
NIH

and

ModemnaTX, Inc.,
hereinafter referred to as the “Licensee”,
having offices at 200 Technology Square, 6" Floor, Cambridge, MA 02139,
created and operating under the laws of Delaware.

Tax ID No.: 27-0226313
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The NLAID and the Licensee agree as follows:

1. BACKGROUND

1.1

1.5

In the course of conducting biomedical and behavioral research, the NIAID investigators made
inventlions and developed tangible materials that may have commercial applicability.

By assignment of rights from the NIAID employees and other inventors, HHS, on behalf of the
Government, owns intellectual property rights claimed in any United Siates or foreign patent
applications or patents corresponding to the assigned inventions. HHS also owns any tangible
embodiments of these inventions actually reduced to practice by the NIAID, regardless of whether
patents or patent applications claiming the tangible materials exist.

The Secretary of HHS has delegated to the NIAID the authority to enter into this Agreement for
the licensing of rights to these inventions under 35 U.8.C, §§200-212, the Federal Technology

Transfer Act of 1986, 15 U.S.C. §3710a, and the regulations govermning the licensing of
Government-owned inventions, 37 C.F.R, Part 404.

The NIAID desires to transfer these inventions and tangible materials to the private sector through
commercial research licenses to facilitate the commercial development of products and processes
for public use and benefit.

The Licensee desires to acquire the rights to use certain of these inventions and tangible materials
in order to develop processes, methods, or marketable products for public use and benefit.

2, DEFINITIONS

2.1

22

2.3

(00029623.6
CONFIDENTIAL

“AMilinte(s)” means a corporation or other business entity, which directly or indirectly is
controlled by or controls, or is under common control with the Licensee. For this purpose, the
term "contro]” shal]l mean ownership of more than fifty percent {50%) of the voting stock or other
ownership interest of the corporation or other business entity, or the power to elect or appoint
more than fifly percent (50%) of the members of the govemning body of the corporation or other
business entity.

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

“Licensed Patent Rights” shall mean:

{a) U.S. patent applications and patents listed in Appendix A, all divisions
and continuations of these applications, all patents issuing from such
applications, divisions, and continuations, and any reissues,

reexaminations, and extensions of all such patents;

(b} to the extent that the following contain one or more claims directed to
the invention or inventions claimed in 2.3(a):

(i) continuations-in-part of 2.3{a);

{ii) all divisions and continuations of these continuations-in-part;

A-261-2018
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(iii) all patents issuing from these continuations-in-part, divisions,
and continuations; and

(iv) any reissues, reexaminations, and extensions of these patents;

{c) to the extent that the following contain one or more claims directed to
the invention or inventions claimed in 2.3(a): all counterpart foreign
applications and patents to 2.3(a) and 2.3(b), including those listed in
Appendix A; and

(d) Licensed Patent Rights shall nof include 2.3(b) or 2.3(c) to the extent
that they contain one or more claims directed to new matter which is
not the subject matter of a claim in 2.3(a).

2.4 “Licensed Products”

(a) means tangible materials, identified in Appendix B, including progeny,
subclones, unmodified derivatives, fractions, or components isolated
therefrom, whether or not within the scope of the claims of the
Licensed Patent Rights;

(b) other tangible materials which, in the course of manufacture, use, sale,
or importation would be within the scope of one or more claims of the
Licensed Patent Rights that have not been held unpatentable, invalid
or unenforceable by an unappealed or unappealable judgment of a coun
of competent jurisdiction;

(<) modifications created by Licensee that contain or incorporate any of
the tangible materials identified in Paragraph 2.4(a) and 2.4({b) above.

2.5 “Licensed Processes™ means processes which, in the course of being practiced, would be within
the scope of one or more claims of the Lieensed Patent Rights that have not been held
unpatentable, invalid or unenforceable by an unappealed or unappealable judgment of a court of
competent jurisdiction.

2.6 “Licensed Territory” means the geographical area identified in Appendix B.
2.7 “Licensed Field of Use” means the field of use identified in Appendix B.

28 “BARDA" means Biomedical Advanced Research and Development Authority, part of the HHS
OfTice of the Assistant Secretary for Preparedness and Response.

3. GRANT OF RIGHTS

il The NIAID hereby grants and the Licensee accepts, subject to the terms and conditions of this
Agreement, a nonexclusive license under the Licensed Patent Rights and under the Licensed
Products in the Licensed Territory to make and to use, but not to sell Licensed Produets and
Licensed Proecesses in the Licensed Field of Use.

32 The Licensee has no right to sublicense.
100029623 .6} A-261-2018
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33

This Agreement confers no license or rights by implication, estoppel, or otherwise under any
patent applications or patents of the NIAID other than the Licensed Patent Rights regardless of
whether such patents are dominant or subordinate to the Licensed Patent Rights.

4. ROYALTIES

4.1

42

43

44

The Licensee agrees to pay the NIAID a non-creditable, nonrefundable license issue royalty as set
forth in Appendix C.

The Licensee agrees to pay the NIAID a nonrefundable annual royalty as set forth in Appendix C.

All royalties due under this Agreement shall be paid in U_S. dollars, net of all non-Ll.S. taxes, and
payment options are listed in Appendix D. No royalties shall be paid with funds stemming from
any federal contract, grant, or cooperative agreement. For conversion of foreign currency to
U.S. dollars, the conversion rate shall be the New York foreign exchange rate quoted in The Wall
Street Journal on the day that the payment is due.

- Additional royalties may be assessed by the NIAID on any payment that is more than ninety (90)

days overdue at the rate of one percent (1%) per month. This one percent (1%) per month rate
may be applied retroactively from the original due date until the date of receipt by the N1AID of
the overdue payment and additional royslties. The payment of any additional royalties shall not
prevent the NIAID from exercising any other rights it may have as a consequence of the lateness
of any payment.

5. PERFORMANCE

5.

3.2

5.3

100029623 6}

CONFIDENTIAL

NIAID has previously provided materials to Licensee under separale materials transfer
agreements (NIAID Material Transfer Agreements 2017-1210, 2017-1210-1, 2017-0993 and
2017-0993-1). Upon execution, this Agreement will govern the use of Licensed Products. The
Licensee agrees to retain control over the Licensed Products and shall not distribute or release
them to others without the prior written consent of the NIAID.

The Licensee shall expend reasonable efforts and resources to carry out the research development
plan submitted with the Licensee's application for a license and shall begin research within six (6)
months of the effective date of this Agreement.

The Licensee agrees in its use of any Licensed Products provided by the NIAID to comply with
all applicable statutes, regulations, and guidelines, including NIH and HHS regulations and
guidelines. The Licensee agrees not to use the Licensed Products for research involving human
subjects or clinical trials in the United States without complying with 21 C.F.R. Pan 50 and 45
C.F.R. Part 46. The Licensee agrees not to use the Licensed Products for research involving
human subjects or clinical trials outside of the United States without notifying the NIAID, in
writing, of this research or trials and complying with the applicable regulations of the appropriate
national control authorities. Written notification to the NIAID of research involving human
subjects or clinical trials outside of the United States shall be given no later than sixty (60) days
prior to commencement of this research or trials.

A-261-2018
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5.4

3.5

All plans and reports required by this Agreement shall be treated by the N1AID as commercial
and financial information obtained from a person and as privileged and confidential and, to the
extent permitted by law, not subject to disclosure under the Freedom of [nformation Act, 3 U.S.C.

§552.

The Licensee is encouraged to publish the results of its research projects using the Licensed
Patent Rights, the Licensed Products and/or the Licensed Processes. [n all oral presentations or
written publications conceming the Licensed Patent Rights, the Licensed Products and/or the
Licensed Processes, the Licensee shall acknowledge the contribution of Dr. Theodore Pierson,
the NIAID Laboratory of Viral Diseases and NIAID as the HHS agency supplying the Licensed
Patent Rights, the Licensed Products and/or the Licensed Processes, unless requested otherwise
by the NIAID or Dr. Theodore Pierson.

6. NEGATION OF WARRANTIES AND INDEMNIFICATION

6.1

6.2

6.3

64

6.5

6.6

{00029623 .6}
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The NIAID offers no warranties other than those expressly specified in Article 1.

The NIAID does not warrant the validity of the Licensed Patent Rights and makes no
representations whatsoever with regard to the scope of the Licensed Patent Rights, or that the
Licensed Patent Rights may be exploited without infringing other patents or other intellectual
property rights of third parties.

THE NIAID MAKES NO WARRANTIES, EXPRESSED OR IMPLIED, OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF ANY SUBJECT
MATTER DEFINED BY THE CLAIMS OF THE LICENSED PATENT RIGHTS CR OF
ANY LICENSED PRODUCTS PROVIDED TC THE LICENSEE UNDER PARAGRAPH 5.1.

The NIAID does not represent that it shall commence legal actions apainst third parties infringing
the Licensed Patent Rights.

The Licensee shall indemnify and hold the NIAID, its employees, students, fellows, agents, and
consultants harmless from and against all liability, demnands, damages, expenses, and losses,
including but not limited to death, personal injury, iliness, or property damage in connection with
or arising out of:

(a) the use by the Lieensee, its directors, employees, or third parties of any
Licensed Patent Rights, or

(b) the design, manufacture, distribution, or use of any Licensed Products
or materials provided under Paragraph 5.1, or other products or
processes developed in connection with or arising out of the Licensed
Patent Rights.

The Licensee agrees to maintain a liability insurance program consistent with sound business
practice.

A-261-2018
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7. TERM. TERMINATION AND MODIFICATION OF RIGHTS

7.1

7.2

73

74

7.5

7.6

1.1

7.8

{00029623.6}
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This Agreement is effective when signed by all parties, unless the provisions of Paragraph 8.8 are
not fulfilled, and shall expire at the time specified in Appendix B, unless previously terminated
under the terms of this Article 7.

In the event that the Licensee is in default in the performance of any material obligations under
this Agreement, including but not limited to the obligations listed in Paragraph 7.3 and if the
default has not been remedied within ninety (90) days after the date of notice in writing of the
default, the NIAID may terminate this Agreement by written notice and pursue outstanding
royalties owed through procedures provided by the Federal Debt Collection Act.

The NIAID shall specifically have the unilateral right to terminate this Agreement by written
notice if the Licensee: -

(a) has not demonstrated that it is executing the research plan submitted
with its application for a license or that it has not taken or cannot be
expected to take, within a reasonable time, effective steps to achieve
the practical application of the Licensed Patent Rights or Licensed
Products as contemplated by this Agreement; or

(b) has willfully made a false statement of or willfully omitted a material
fact in its application for a license, in its representations made to
NIAID in the course of establishing this Agreement, or in any report
required by this Agreement.

The NIAID reserves the right according to 35 U.S.C. §209(d)(3) to terminate this Agreement if it
is determined that this action is necessary to meet the requirements for public use specified by
Federal regulations issued after the date of the license and these requirements are not reasonably
satisfied by the Licensee.

The Licensee shall have a unilateral right to terminate this Agreement by giving the NIAID sixty
(60) days written notice to that effect.

Within thirty (30) days of receipt of written notice of the NIAID’s unilateral decision to modify or
terminate this Agreement, the Licensee may, consistent with the provisions of 37 C.F.R. §404.11,
appeal the decision by written submission to the designated NIAID official. The decision of the
designated NIAID official shall be the final agency decision. The Licensee may thereafter
exercise any and all administrative or judicial remedies that may be accessible.

If either party desires a modification to this Agreement, the parties shall, upon reasonable notice
of the proposed modification by the party desiring the change, confer in good faith to determine
the desirability of the modification. No modification shall be effective until a written amendment
is signed by the signatories to this Agreement or their designees.

The NIAID Material Transfer Agreement identified as 2018-0664 shall be terminated immediately
and automatically upon expiration or termination of this Agreement.
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7.9 This Agreement and NIAID Material Transfer Agreement identified as 2018-0664 shall be
ferminated immediately and automatically upon cancellalion, revocation or termination of
BARDA Contract No. HHS010020160002%C. The Licensee shall alert the NIAID to the
cancellation, revocation or termination or termination of BARDA Contract No.
HHS0100201600029C within five (5) days of such occurance.

7.10 Within ninety (90) days of expiration, termination or term extension of this Agreement under this
Article 7, a final repori shall be submitted by the Licensee. The Licensee shall send the report to
the NIAID at the Mailing Address for Agreement notices indicated on the Signature Page.

(a) The report shall include, but not be limited to, progress on the research
and development involving the Licensed Patent Rights, the Licensed
Products or the Licensed Processes,

(b) Any royalty payments, including those incurred but not yet paid (such
as the full minimum annual royalty) due to the NTAID shall become
immediately due and payable upon termination or expiration

(] [f the term of the Apreement is extended at the Licensee’s request,
then the NIAID and the Licensee will negotiate in good faith regarding
the schedule for reports regarding the information required in 7.10(a);

(d) If the term of this Agreement is longer than ten (10} years, then the
NIAID may request a status update report after the fifth (5) year of
the Agreement; and

(e) The Licensee may not be granted additional NIAID licenses if this
reporting requirement is not fulfilled.

7.1l Within thirty (30) days of termination or expiration of this Agreement, the Licensee shall destroy
all materials associated with the NIAID Material Transfer Agreement identified as 2018-0664, all
Licensed Products and all other materials included within the Licensed Patent Rights, and
provide the NIAID with written certification of the destruction thereof. The Licensee may not be
granted additional NIAID licenses if this reporting requirement is not fulfilled.

712 Paragraphs 4.3, 4.4, 5.4, 5.5,6.1-6.5,7.6,7.8,7.9, 7.10, 7.11 and 7.12 of this Agreement shall
survive termination of this Agreement.

8. GENERAL PROVISIONS

g1 This Agreement constitutes the entire agreement between the parties relaling to the subject matter
of the Licensed Patent Rights and Licensed Produets, and all prior negotiations, representations,
agreements, and understandings are merged into, extinguished by, and completely expressed by
this Agreement.

8.2 The provisions of this Agreement are severable, and in the event that any provision of this
Apreement shall be determined to be invalid or unenforceable under any controiling body of law,
such determination shall not in any way afTect the validity or enforceability of the remaining
provisions of this Apreement.
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8.3

8.4

8.5

8.6

8.7

8.8

£00029623.6)
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The construction, validity, performance, and effect of this Agreement shall be governed by
Federal law as applied by the Federal courts in the District of Columbia,

All Agreement notices required or permitted by this Agreement shall be given by prepaid, first
class, registered or cenified mail properly addressed to the other party at the address designated on
the following Signature Page, or to another address as may be designrated in wriling by such other
party, and shall be effective as of the date of the postmark of such notice.

This Agresment shall not be assigned or otherwise transferred (including any transfer by legal
process or by operation of law, and any transfer in bankrupicy or insolvency, or in any other
compulsory procedure or order of court) except to the Licensee's Affiliate(s) without the prior
written consent of the NIAID. The parties agree that the identity of the parties is material (o the
formation of this Agreement and that the obligations under this Agreement are nondelegable.

The Licensee acknowledpes that it is subject to and aprees to abide by the United States laws and
regulations {including the Exporl Administration Act of 1979 and Arms Export Conitrol Act)
controlling the export of technical data, computer software, laboratory prototypes, biological
materials and other commodities. The transfer of these ilems may require a license from the
appropriate agency of the Government or written assurances by the Licensee that it shall not
export these items to certain foreign countries withoul prior approval of the agency. The NIAID
neither represents that a license is or is not required or that, if required, it shall be issued.

The parties agree to attempt to settle amicably any controversy or claim arising under this
Agreement or a breach of this Agreement, except for appeals of modification or termination
decisions provided for in Article 7. The Licensee agrees first to appeal any such unsetiled claims
or controversies to the designated NIAID official, or designee, whose decision shall be considered
the final agency decision. Thereafier, the Licensee may exercise any administrative or judicial
remedies that may be available.

The terms and conditions of this Agreement shall, at the NTAID’s sole option, be considered by
the NIAID to be withdrawn from the Licensee’s consideration and the terms and conditions of
this Agreement, and the Agreement itself to be null and void, unless this Agreement is executed
by the Licensee and a fully executed original is received by the NIAID within sixty {(60) days
from the date of the NIAID signature found at the Signalure Page.

SIGNATURES BEGIN ON NEXT PAGE
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NON EXCLUSIVE PATENT LICENSE AGREEMENT
FOR INTERNAL RESEARCH USE
and
BIOLOGICAL MATERIALS LICENSE AGREEMENT - Internal Use

FOR NIAID:

y: CAlha ] R LAyl EAVE 20/8
Michael R. Mowait, Ph.D., Date

Director

Technology Transfer and Intellectual Properly Office
National Institute of Allergy and Infectious Diseases
National Institues of Health

Mailing Address or E-mail Address for Agreement nolices and reports:

License Compliance and Administration
Monitoring & Enforcement

Office of Technology Transfer

National Institutes of Health

601! Exccutive Boulevard, Suite 325
Rockville, Maryland 20852-3804 U.S.A.

E-mail: LicenseNotices_Reporis@mail.nih.gov

For the Licensee {Upon information and belief, the undersigned expressly certifies or alTirms that the contents of
any statements of the Licensee made or referred to in this document are truthiful and accurate. ):

Licensece

by: @J.F‘M Q‘ﬂ View oo %*L;_, nt“ 3 2018

Signature of Authorized OfTicial Date

Daphne M. Van de Meerssche
Printed Name

Counsel
Title
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L. Official and Mailing Address for Agreement notices:

Lori Henderson

Name

General Counsel
Title

Mailing Address

200 Technology Square, 6* floor
Cambridge, MA 02141

Email Address: legal@modernatx.com

Phone: 617-714-6500

Fax: 617-583-1998

II. Official and Mailing Address for Financial notices (Licensee’s contact person for royalty payments)

III. The NIAID will invoice the Licensee for all amounts due hereunder and will send all invoices to the
attention of “Accounts Payable” at the following email address: moderna invoice@concursolutions.com.

Richard Wanstall

Name

Head of Audit & Finance Operations
Title

Mailing Address:

200 Technology Square, 4" floor

Cambridge, MA 02139

Email Address: rick.wanstall@modernatx.com
Phone: 617-209-5860

Fax: 617-225-7970

Any false or misleading statements made, presented, or submitted to the Government, including any relevant
omissions, under this Agreement and during the course of negotiation of this Agreement are subject to all
applicable civil and criminal statutes including Federal statutes 31 U.S.C. §§3801-3812 (civil liability) and 18
U.S.C. §1001 (criminal liability including fine(s) or imprisonment).
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APPENDIX A — PATENT(S) OR PATENT APPLICATION(S)

Patent(s) or Patent Application(s):

L U.S. Provisional Application 62/396,613 filed 09/19/2016 entitled “Zika Yirus Vaccines” [HHS
Ref. No. E-181-2016/0-US-01]

1. PCT Patent Application PCT/1J$2017/044468 filed 07/28/2017 entitled “Zika Virus Vaccines”
[HHS Ref. No. E-181-2016/0-PCT-02]
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APPENDIX C -~ ROYALTIES

Royalties:

I. The Licensce agrees that the Licensed Products, Licensed Processes, and Licensed Patent
Rights represent a significant investment on the part of the NIAID, and that the Licensed
Products, Licensed Processes, and Licensed Patent Rights are of substantial value.
Notwithstanding the foregoing, the NIAID hereby grants to the Licensee a royalty-free, non-
exclusive license, subject to the terms and conditions of this Agreement, due to the research
support of BARDA Contract No. HHSO100201600029C.
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APPENDIX D- ROYALTY PAYMENT OPTIONS

New Payment Options Effective March 2018

The License Number MUST appear on payments, reports and correspondence.

Credit and Debit Card Payments: Credit and debit card payments can be submirted for amounts up to $24,999,
Submit your payment through the U.5. Treasury web site located at:
hitps://www.pay.gov/public/form/start/28680443.

Automated Clearing House {ACH) for payments through U.S. banks only

The 1C encourages its licensees to submit cleetronic funds transter payments through the Automated Clearing House
{ACH). Submit your ACH payment through the U.S. Treasury web site located at:
htips:/fwww.pay.gov/public/form/startJ28680443. Please note that the [C "only" accepts ACH payments through

this U.S, Treasury web site.

Electronic Funds Wire Translers: The following account information is provided for wire payments.
In order to process payment via Electronic Funds Wire Transfer sender MUST supply the following
information within the transmission;

Drawn on a U.S. bank account via FEDWIRE:

Please provide the following instructions to your Financial Institution for the remittance of Fedwire payments 1o the

NIH ROYALTY FUND.

Fl?:;idw.;.fg Fedwire Field Name Required Information
{1510} Type/Subtype 1000
§2000} Amount fenter payment amount}
13400} Receiver ABA routing number®* 021030004
{3400} Receiver ABA short name TREAS NYC
{3600) Business Function Code CTR (or CTP)
{4200) Benefictary ldentifier (account number) {enter {2 digit gateway account #)
. 875080031006
{4200} Beneficiary Name (enter agency name associated with the
Beneficiary Identifier}
DHHS / NIH (75080031}
{5000} Originator {enter the name of the originator of the
payment)
COMPANY NAME
{6000} Qriginalor to Beneficiary Information — Line | {enier information to identify the purpose of the
paymeni)
ROYALTY
{6000} Originator to Beneficiary Information — Line 2 (enter information to identify the purpose of the
payment)
LICENSE NUMBER
{6000} Qriginator to Beneficiary Information — Line 3 {enter information to identify the purpose of the
payment) :
INVOICE NUMBE
(00029623.6} A-261-2018
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FP;::]dW_;.I:g Fedwire Field Name Required Information
{6000} Originator to Beneficiary Information — Line 4 (enter information fo identify the purpose of the
payment)
Notes:

*The financial institution address for Treasury’s routing number is 33 Liberty Street. New York, NY 10045,

Agency Contacts: Office of Technology Transfer (OTT) (301) 496-7057 OTT-Royaslties(@mail.nih.gov

Drawn on a foreign bank account via FEDWIRE:

The following instructions pertain to the Fedwire Network. Deposits made in US Dollars (USD).

Should your remitter utilize a correspondent US domestic bank in transferring electronic funds, the following
Fedwire instructions are applicable.

FFi.:;idw';‘l:g Fedwire Field Name Required Informaticn
{1510} Type/Subtype 1000
{2000} Amount (enter payment amount}
{3100} Sender Bank ABA routing number {enter the US correspondent bank's ABA
routing number}
{3400} Receiver ABA routing number* 021030004
£3400} Receiver ABA short name TREAS NYC
{3600} Business Function Code CTR (or CTP)
{4200} Beneficiary Identifier (account number)** fenter 12 digit gateway account #)
875080031006
{4200} Beneficiary Name fenter agency name associated with the
Beneficiary Identifier)
DHHS / NIH (75080031)
{5000} Originator (enter the name of the originator of the
payment)
COMPANY'S NAME
{6000} Originator to Beneficiary Information — Line | {enter information fo identify the purpose of the
payment}
ROYALTY
{6000} Originator to Beneficiary Information — Line 2 (enter information (o identify the purpose of the
payment}
LICENSE NUMBER
{6000} Originator to Beneficiary Information — Line 3 (enter information to identify the purpose of the
payment)
INVOICE NUMBER
{6000} Originator to Beneficiary Information — Line 4 {enter information to identify the purpose of the
payment)
Notes:
*The financial institution address for Treasury’s routing number is 33 Liberty Street, New York, NY 10045,
** Anything other than the 12 digit gateway account # will cause the Fedwire to be retummed ~ SWIFT CODE:
FRNYUS33
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Agency Contacts:

Office of Technology Transfer (OTT) (301) 496-7057 OTT-Royalties@mail.nih.gov

Checks
All checks should be made payable to “*NIH Patent Licensing”

Checks drawn on a U.S. bank aecount and sent by US Postal Service should be sent directly to the following
address:

National Institutes of Health
P.O. Box 979071
St. Louis, MO 63197-9000

Checks drawn on a L).S. bank account and sent by overnight or courier should be sent to the following address:

US Bank

Govemment Lockbox SL-MO-C2GL
1005 Convention Plaza

St. Louis, MO 63101

Phone: 314-418-4087

Checks drawn on a fereign bank nccount should be sent directly to the following address:

National Institutes of Health

Office of Technology Transfer

License Compliance and Administration
Royalty Administration

6011 Executive Boulevard

Suite 325, MSC 7660

Rockville, Maryland 20852
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