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EXHIBIT B

June 14, 2011
Kenechi G, Ejebe, M.,

Re:  Offer of Employment
Dear Dr. Ejcbe:

I am very pleased to provide you with the proposed terms and conditions of your
employment with Moderna Therapeulics, Inc, (the “Company™). We hope that you choose to
join our team and look forward to a mutually beneficial relationship. :

I. Position, Dutles, and At-Will Nature of Bmploviment. 1If you accept this offer,
your employment with the Company will begin on July 552011, Your initial position will be
Senior Scientist, and you will work at our office located at One Kendall Square, Bldg 1400, Suite
i. As you progress with the Company, your position and assignments are, of course, subject (o
change. As a Company employee, we expect you (0 devote all of your working time o the
performance of your duties al the Company throughout your employment, and we expect you (o
perform any and all duties and responsibilities normally associated with your position in a
satisfactory manner and to the best of your abilities at all times. No provision of this offer letter
shall be consirued to create an express or implied employment contvact, or a promise of
employment for any specific period of time. Your employment with the Company is at-will

“employment which may be terminated by you or the Company at any time for any reason, We
will review your performance formally at the beginning of 2012, and on a periodic basis
thereafter as long as you remain employed by the Company.,

2. Cash Compensation and Bewefits. Your initial base pay shall be [ o an
annualized basis, less withholding and deductions under applicable law or employee henefit
plan(s) in which you participate,

In addition to your compensation, you may take advantage of various benefits offered by
the Company, including group medical and dental insurance, short lerm disability coverage,
group life insurance and a 401(k) plan. These benefits, of course, may be modified, changed or
eliminated from time to time at the sole discretion of the Company, and the provision of such
benefits (0 you in no way changes or impacts your status as an at-will employee. Where a
particular benefit is subject to a formal plan (for example, medical insurance or life insurance),
eligibility to participate in and receive any particular benefil is governed solely by the applicable
plan document. Should you ever have any questions about Company henefits, you should ask
for a copy of the applicable plan document.

3. Stock Options. Subject to approval by the Company or the Company’s Board of
Directors (or an appropriate Commitiee appointed by the Board of Directors), the Company wil
granl you an option io purchase of the Company pursuant to the
terms of a formal stock option agreement and our stock plan such shares to ||| EEEEGEGEGE
The parties’ respective rights and obligations
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regarding these stock options shall be governed exclusively by such stock option agreement und
stock plan.

4, Confidentiality and  IanteBectual Property. The Company considers the
protection of its confidential information, proprietary materials and goodwill to be extremely
important. Consequently, as a condition of this offer of employment, you are required and agree
to sign the Confidentiality, Intellectual Property, and Non-Competition/Non-Solicitation
Agreement enclosed with this offer letter. Prior to accepting employment with any subsequent
employer, you will inform any such employer of any restrictions set forth herein which apply in
any way to your activities for or employment by such employer.

5. Your Certifications To The Cowapawny. By signing this offer lelter, you are
certifying and representing to the Company that: (a) you are free to enter into and fully perform
the duties of your position; (b) you are not subject to any employment, -confidentialily, non-
competition or other agreement that would restrict your right to work for the Company in any
way, and you have provided the Company with a copy of any agreement that could be
interpreted as restricting your right to work for the Company in any way; (¢) your employment
with the Company does not violate any order, judgment or injunction applicable to you, and you
have provided the Company with a copy of any such order, judgment, injunction or agreement
which may be applicable to you; and (d) all facts you have presented or will present to the
Company are accurate and true, including, but not limited to, all oral and written statements you
have made to the Company pertaining to your education, training, qualifications, licensing and
prior work experience on any job application, resume or c.v., O in any interview or discussion
with the Company.

6. Before You Start. Prior to your first day, you must complete the upper portion
of the enclosed -9 Form. On your start date, you must provide the Company with the completed
1-0 Form and any of the accepted forms of identification specified on the 1-9 Form. Your
employment with the Company is conditioned on your eligibility to worl in the United States,

7. Choice of Lav: Venuwe: Waiver of Jury Trigl. This offer letter shall be deemed
to have been made in the Commonwealth of Massachusetts, shall take effect as an instrument
under seal within Massachusetts, and the validity, interpretation and performance of this offer
fetter shall be governed by, and construed in accordance with, the internal law of Massachusetls,
without giving cifect to conflict of faw principles, and specifically excluding any conflict or
choice of law rule or principle that might otherwise refer construction or interpretation of this
offer letter to the substantive law of another jurisdiction. Both you and the Company agree that
any action, demand, claim or counterclaim relating to, or arising under, the terms and provisions
of this offer letier, or to its breach, shall be commenced in Magsachuset(s in a court of competent
jurisdiction. Finally, you and the Company agree that any action, demand, claim or counterclaim
related to, or arising under, this offer letter shall be resolved by a judge alone, and both waive
and forever renounce the right to & trial before a civil jury.

8. Eatire Apreement. This offer letter and the agreements specifically referenced
herein  your Confidentiality, Intellectual Property, and Non-Competition/Non-Solicitation
Agreement , your stock option agreement and the Company’s stock plan constitute our entire
agreement regarding the terms and conditions of your employment by the Company. They
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supersede any prior agreements, or other promises or statements (whether oral or written)
regarding the offered terms of employment,

You may accept this offer of employment and the terms and conditions hereof by signing
the enclosed additional copy of this offer letter and returning it to the undersigned. Your
signature on the copy of this offer letier and your submission of the signed copy (¢ me will
evidence your agreement with the terms and conditions set forth herein. This offer wilt expire on
June 17, 2011 unless accepted by you in writing prior to such date,

[Bignatore Page to Foliow]
e ;
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We are very pleased to offer you the oppostunity to join the Company, and we look
forward (o having you aboard, We are genuinely excited about your anlicipated arrival, and
confident that you will make an important contribution o our unique and thriving enterprise.

Sincerely,
MODERNA THERAPEUTICS, INC.

By: _. gxﬁw

Name: Stephaj“. Bancel
Title: Membef, Board of Directors

[, Kene_c\m ?,'} el , have read, understand, and accept employment on
the terms and conditions outlined in this offer fetter. 1 am not relying on any representations
made (0 me by anyone other than as set forth above.

ipnaiure _ =
6/1y/ 201

Date

Enclosure: Confidentiality, Intellectual Property, and Non-Competition/Non-Solicitation
Agreernent
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EXHIBIT C

June 14, 2011

Ree: Confidentiality, Intellecinal Property, and Non-Competition/Non-Solicitation
Deur Dr, Ejebe:

This fetter agreement (herein, the “Agreement”™) is to conlirm our understanding with respect (o
(&) your agreement not to compele with Moderna Therapeulics, Inc., or any present or [uture pareal,
subsidiary or affilinic thereol (collectively, the “Company™), (b} your agreemeni 1o protect and preserve
confidential and proprictary information of the Company, and (¢} your agreemeni with respect to the
ownership of inventions, ideas, copyrights and patents which may be used in the business of the
Company. As a condition of your empioyment with the Company, and in consideration of the mutual
promises and covenants contained in this Agreement and other good and valuable consideration, the
veceipt and sefficiency of which are hereby mutoally acknowledged, you agree as follows:

{(a) Definiion of Confidential Informat For purpeses ol this Agreement, “Confidential
informagon” means tade secrets and confidential and proprietary information of the Company or
information provided o you or the Company uader an obligation of confidentiality 10 a third party, whether
in writtens, oral, electronic or other form, including, but not limited to, technical data and specifications,
business and financial information, product und marketing plans, customer and client information,
customer and chient lists, customer, client and vendor identities and characteristics, agreements, marketing
knowiedge and information, sales figures, pricing information, marketing plans, business plans, straiegy
forecasts, financial information, budgets, soltware, projections and procedures, and Inventions (as defined
it Section 23, and any other scientific, fechnical or trade secrets of the Company or of any thivd party
provided to you or the Company under a condition of confidentiality, provided that Coufidentiat Information
will not include information that is in the public dowin other than Dirough any fault or act by you.”

(b} Prolection and Non-Disclosure of Confidential Information. You expressly acknowledge
and agree that all Confidential Information is and shall remain the sole property of the Company or the
thied party to whom the Company owes an obligation of confidentiality and that you will hold it in
strictest confidence. You will at all times, both during the period you are porforming services for the
Company and afier the lermination of such services for any reason or for no reason, maintain in
confidence and will not, without the prior written consent of the Company, use {except in the course of
performance of your duties for the Company or by court order), disclose, or give to others any
Confidential Information.

() Noiification (o Gompany. In the event you are questioned by anyone not employed by
the Company or by an employee of ar a consultant to the Company not authorized to receive Confidential

" The term “trade scerets,” as used i this Agreoment, will be given its broadest pussible interpretation under the

law of the Commonwealth of Massachusetts and will include, without Thnliation, anytling tangible or intangible or
clectronically kept or stored, which conslitules, represcals, evidences or records or any scerel sciealific, techrical,
merchandising, production or management ioformation, or asy  design, process, procedure, formula, invention,
improvement or other conlidential or proprictary information or doctmens,
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mformation, in regard to any Confidential Information or concerning any fact or circumstance relating
therera, you will promptly notify the Company.

{d) Retwrn of Confidential Information. Upon the termination of your services io the
Company for any reason or for no reason, or if the Company otherwise requests, you will: (i) return Lo the
Company all tangible Conlidential Information and copies thereof (regardless how such Confidential
Information or copies are maintained), and (i) deliver o the Company any properly of the Company
which may be in your possession, including, but not Himited to, products, materials, memoranda, notes,
records, reports, or other documents or photocopies of the same.

() No Impacton Other Obligations. The terms of this Section 1 are in addition to, and not in
lien of, any statutory or other contractual or legal obligation that you may have relating o the protection
of the Company’s Confidential Information. The terms of this Section } will survive mdefinitely any
termination ol your provision of services o the Company for any reason or for no reason.

Z. Ownershin of Ideas, Conyrishis and Patents.

{a) Property of e Company. Al ideas, discoveries, creations, manuseripls and propesties,
innovaiions, improvements, know-how, inveations, designs, developments, apparatus, techniques,
miethods, leboratory notebooks, formulae, writings, specifications, sound recordings, and pictorial and
graphical representations, (colicctively the “Inventions”) which may be used in the business ol the
Company, whether patentable, copyrightable or not, which you may conceive, reduce (o practice or
develop during the period while you are performing services for the Company (o, if based on or related
to any Confidential sformation, made by you within two {2) years after the termination of such services),
whether atone or in conjunction with another or others, whether during or out of regular business hours,
whether or not on the Company’s premises or with the use of its equipment, and whether at the request or
upon the suggestion of the Company or otherwise, will be and are the sole and exclusive property of the
Company, and that you will not publish any of the Inventions without the prior wrilten consent of the
Company or ity designee. Without limiling the foregoing, you also acknowledge that all oviginal works of
authorship which are made by you (solely or jointly with others) within the scope ol your employment or
which relale (0 the business of the Company or a Company affiliate and which are protectable by
copyright are “works made for hire” pursuant 10 the United States Copyright Act (17 U.S.C. § 101). You
hereby assign to the Company o its desigsee all of your right, title and interest in and to all of the
foregoing. You further represent that, to the best of your knowledge and belief, none of the Inventions
will violale or infringe upon any right, patent, copyright, trademark or right of privacy, or constitute libel
or slander against or violate any other rights of any person, firm or corporation, and that you will use your
best efforts to prevent any such violation. :

{b) Cooperatign. At any time during or after the period during which you are performing
services for the Company, you will fully cooperate with the Company and ils attorneys and agems in
securing and protecting the Company’s righis o Javentions, including but not limited (o the preparation
and fiing of all papers and other docwments as may be required to perfect the Company’s rights in and 1o
any of such Inventions, and johsing in any proceeding (o obtain letiers patent, copyrights, trademarks or
other Jegal rights with respect (o any such Inventions in the United States and in any and all other
conntries, provided that the Company witl bear the expense of such proceedings, and that any patent or
other tegal right so issued to you personally will be assigned by you fo the Company or its designee
without charge by you.

{c) Licensing and Use of Innovations. With respect 1o any Inventions, and work of any
similar nature (from any source), whenever ereated, which you have not conceived, reduced (o practice or
developed during the period while you are performing services for the Company, but which you provide
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to the Company or incorporate in any Cormpany product or sysiem, you hereby grant to the Company a
royalty-free, fully paid-up, non-exclusive, perpetual and frrevocable tHeense throughout the world (o use,
modify, create derivative works from, disclose, publish, tansiate, reproduce, deliver, perform, dispose of,
and 10 authorize others so to do, all such lnventions. You will not include in any Inventions you deliver
to the Company or use on its behalf, without the prior written approval of the Company, any material
which is or will be patented, copyrighted or tademarked by you or others unless you provide the
Company with the written permission of the holder of any patent, copyright or trademark owner for the
Company to use such material in a manner consistent with then-current Company policy.

{d) 5. Listed on Exhibit A o this Agreement are any and all Inventions in
which you claim or intend to claim any right, title and interest (collectively, “Prior Inventions™), including
but not limited 16 patent, copyright and trademark inferests, which to the best of your knovidedge will be
or may be delivered o the Company in the course of your employment, or incorporated into any
Company product or system.  You acknowledge that your obligation to disclose such information is
ongoing during the period that you provide services 1o the Company, and that after you execute this
Agreement, iff you determine that any additional Inventions in which you claim or intend Lo claint any
right, title or interest {including but not limited (o patent, copyright and trademark isterest) has been or is
likely to be dedivered (o the Company or incorporated in any company product or systen, you shall make
immediate written disclosure of the same to the Company.

3. Probibited Cormpetition and Solicitation.

{a) Acknowledsements. You expressly acknowledge that: (i) (here are competilive and
proprictary aspects of the business of the Company; (i) during the course of your performing services for
the Company, the Company will furnish, disclose or make available to you Confidential Information (as
defined in Section 1) and may provide you with unique and specialized training; (iii} such Confidential
Information and training have been developed and will be developed by the Company through the
expenditure of substantial time, effort and money, and could be used by you io compete with the
Company; (iv) if’ you become employed or affiliaied with any competitor of the Company in violation of
your obligations in this Agreement, it is inevitable that you would disclose the Confidential Information
to such competitor and would use such Confidential Information, knowingly or unknowingly, on behalf
of such competitor; (v} in the course of your employment, you will be introduced to vendors, supplicrs,
customers and others with important refationships to the Company, and any and all "goodwill” created
through such introductions belongs exclusively to the Company, including, but not limited to, any
goodwilt created as a result of direct or indirect contacts or relationships between you and any vendors,
supphiers or customers of the Company.

{b) Definitions.

+

(i) “Campeting.” For the purposes of this Agreement, a business will be deemed 1o
be “Competing” with the Company if the business: (i) performs any of the services or
manufactures or sells any of the products provided or offered by the Company, (i) performs any
other services or manufactures or sells any of the products similar to the services or products
performed, planned or ender development by the Company; andfor (i) engages in the
production, manufacture, distribution or sale of any produet similar to products which were
performed, produced, muanufactored, distributed, sold, under development or ptanned by the
Company during the period while you pesform services for the Company.

{ii) “Restricied Territory.”
Ferritory” is defined as the world.

For the purposes of this Agreement, the term “Restricted
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() Non-Competition_and_Non-Solicitation. Restriction.  During the period in which you
perform services for or at the request of the Company and for one (1) yeur following the termination of
your provision of services (o the Company for any reason or for no reason, you will not, without the prior
writien consent of the Company, engage in the following activities either through or on behalf of yoursclf,
a third party or another personfentity, whether directly or indirectly:

{i} either as principal, partser, stockholder, officer, direclor, member, employee,
consuliant, agent, representative or i any other capacity, own, manage, operale or control, or be
concerned, connceted or employed by, or otherwise associate in any manner with, engage in, or
have a financial imervest in, any business which is directly or indirectly Competing with the
business of the Company within the Restricted Tervitory, provided that nothing contained herein
will preclude you fromm porchasing or owning securities of any such business if sach secunities are
publicly traded and your holdings do not exceed two parcent (29) of the issucd and outstanding
securities of any class of secunities of such business;

(i) solicit, divert or appropriate, or altempt to solicit, divert or appropriate, for the
purpose of Competing with the Company within the Restricted Territory, any customers or
patrons of the Company, or any prospective customers or patrons with respect to which the
Company has developed or made a sales presentation {or similar offering of services);

(i {A) solicit, entice or persuade, or attempt 1o solicit, entice or persuade, any other
empioyees of or consultanis 1o the Company fo leave the services of the Company or any such
parent, subsidiary or affiliate for any reason, or (B) employ, cause 1o be employed, or solicit the
employment of any employee of or consultant (o the Company while any such porson is
providing services Lo the Company or within twelve (12) months after any such person couses
providing services to the Company; or ‘

{iv) interfere with, or attempt 1o interfere with, the relations between the Company
and any vesxdor or supplier to the Company.

4. Bisclosure to Foture Emplovers. You will provide, and the Company, in its discretion,
may similarly provide, a copy of this Agrecment or specific covenants herein to any business or enterprise
which you may directly or indirectly own, manage, operate, {inance, join, control or in which you may
participate in the ownership, management, operation, financiag, ov control, or with which you may be
connected as an officer, director, employee, pariner, principal, agen(, representative, consultant or
otherwise.

5, Your Repregentations and Warroniies. You hereby represent and warrant that: {a) you

hive no cormmitments, agreements or legal obligations that are inconsistent with this Agrecment or that
restrict your ability to be employed by or perform other services For the Company; and {(b) the Company
has advised you that at no time should you divulge to or use for the benefit of the Company any trade
secret or confidential or proprietary information of any previous employer or other trird party, and that
you have not divulged or used and will not divalge or use any such information for the benefit of the
Company.  You expressly acknowledge and agree that you will indemnify and hold the Company
harmless againgt loss, damage, liability or expense arising {from any claim based upon circumstances
alleged to be inconsistent with the representations and warranties above.

&, Provigions Necessary and Reasonable: Injunciive Reliels Severabilitv.
() Reasonableness . of Restrictions. You acknowledge and agree that the provisions of

Sections 1, 2 and 3 of this Agreement are necessary and reasonabde to protect the Company’s Confidential

‘ PATENT
REEL: 038435 FRAME: 0742



06/14/2011 TU®R 18:08 FAX 1 617 643 3203 Copiers580%a dioleosote

Informadion, property vights and business interests. You further acknowledge and agree that the types of
empioyment which are prohibited by Scection 3 are narrow and reasonable D relation 1o the skifls which
represent your principal salable asset both (o the Company and to your other prospective employers, and
that the specific but broad temporal and geographical scope of Section 3 1s reasonable and faiv in Light of
the Company’s need to mavket ity services and sell iis produets in a large geographic area in order 1o
maintain & sufficient customer base, and in light of the limited restrictions on the type of employment
probibited herein compared fo the types of employment for which you are qualified w earn your
livelihood.

15)) Injunetive Relief.  You herehy cexpressly acknowledge that any breach or tlreatensd
breach of any of the terms of Sections 1, 2 or 3 of this Agreeiment will result in substantial, continuing
and irreparable injury to the Company. Therefore, in addition to any other remedy avaitable to the
Company, the Company will be entitled o injunctive or other equitable reliel by a cowrt of appropriaic
Jurisdiction in the event of any breach or threatened breach of the termys of Sections 1, 2 or 3 of ihig
Agreement, withowt posting any bond or security, and without affecting the Company’s right o seek and
obtain damages or other equitable relief.

(©) Severability and Blue Pencil. The parties intend this Agreement 10 be enforced as
written. However, (1) if any portion or provision of this Agreement is 1o any extent declared itlegal or
unenforceable by a duly authorized court having jurisdiction, then the remainder of this Agreement, or the
appheation of such portion or provision in circumstances other than those as 1o which it is so declared
illegal or unenforceable, will not be affected thereby, and each portion and provision of this Agrecment
will be valid and enforceable to the [ullest extent permitted by law; and (i) if any provision, or pan
thereod, is held to be unenforceable because of the duration of such provision or the geographic area
covered thereby, the court making such determination will have the power to reduce the duration and/or
geographic area of such provision, and/or to delete specific words and phrases {“blue-penciling™), and in
its reduced or blue-penciled form such provision will then be enforceable and will be enforced.

7. General,
() Motices. All notices, requests, consents and other conumunications hereunder will be in

writing, will be addressed to the receiving parly’s address set forth above or to such other address as a
party may designate by notice hereunder, and will be either {i) deliverad by hand, (it} senm by oversight
courier, or {iliysent by registered mail, return receipt requested, postage prepaid.  All notices, requests,
consents and other communications hereunder will be deemed to have been given either (i) if by hand, at
the time of the delivery thereof o the receiving parly at the address of such party set forth above, (i) if
sent by overnight courier, on the next business day following the day such notice is delivered o the
courier service, or (ii1) if sent by registered mail, on the fifth business day following the day such mailing
is made.

3} Entire _Agreement. This Agreement embodies the entire agreement and understanding
between the partics hereto with respect to the subject matter hereof and supersedes all prior oral or written
agreenments and understandings relafing 1o the subject matter hercol, No statement, representation,
warranty, covenant or agreement of any kind not expressty set forth in this Agreement will affect, or be
used to interpret, change or restrict, the express tenns and provisions of this Agreement.

) Modifications, Amendments, and Waivers. The terms and provisions of this Agreement
may be modilied or amended only by writien agreement executed by the pariies hereto, The terms and
provisions of this Agreement may be waived, or consent for the departure therefrom granted, only by a
written document executed by the party entitled to the benefits of such terms or provisions. No such
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witiver or consent will be deemed to be or will constitute a waiver or consent with respect o any other
ferms or provisions of this Agreement, whether or nol similar. Bach such waiver or consent will be
effective oniy in the specific instance and for the purpose for which it was given, and will not constitute a
continuing waiver or consent. No failure or delay by a party herelo in excreising any right, power or
remedy under this Agreement, and no course of dealing between the partics hereto, will operate as a
waiver of any such right, power or remedy of the party. No single or partial exercise of any right, power
or remedy under this Agreement by a party hereto, sor any abandonment or discontinuance of steps to
enforce any such right, power or remedy, will preciude such party from any other or further exercise
*thereol or the exercise of any other right, power or remedy hereunder. The election of any remedy by a
parly hereto will not constitute a waiver of the right of such party to pursue other available remedics,

or entity that succeeds 0 all or substantially all of the Company’s business or that aspect of the
Company’s business in which you are principally involved. You may nol assign your rights and
obligations under this Agreement without the prior written consent of the Company and any such
attempted assignment by you withoul the prior written consent of the Company will be void. You
acknowledge and agree that if you should transfer between or among any affiliates of the Company,
wherever situated, or be promoted or reassigned to functions other than your present functions, all terms
of this Agreement shalf continue to apply with full force.

(dy  Assignment. The Company may assign its ripghts and obligations hereunder to any person

(e) Benefit.  All slatements, represestations, warranties, covenants and agreements in this
Agreement will be binding on the parties hereto and will imue to the benefit of the respective successors
and permitied assigns of each parly hercto. Nothing in this Agrecment will be construed o create any
rights or obiigations except between the Company and you, and no person or entity other than the
Company will be regarded as a third-party beneficiary of this Agreement. '

(3] Governing. Law; Jurisdiction; Venue, Waiver of Jury Trial. This Agreement and the
rights and obligations of the parties hereunder will be construed in accordance with and governed by the
faw of the Commonwealth of Massachusetts, without giving effect to conflict of law principles thereof,
and specifically excluding any conflict or choice of law rale or principle that might otherwise refer
construction or intrpretation of this Agreement to the substantive law of another jurisdiction. Any legal
action or proceeding with respect (o this Agreement shall be brought in the courts of the Commonwealth
of Massachuseits or of the United States of America for the District of Massachusetts. By execution and
delivery of this Agreement, each of the parties hereto aceepts lor itselt and in vespect of its property,
generally and unconditionally, the exclusive jurisdiction of the aforesaid courts. ANY ACTION,
DEMAND, CLAIM OR COUNTERCLADVM ARISING UNDER OR RELATING TO THIS
AGREEMIERNT WILL BE RESOLVED BY A JUDGE ALONE AND BACH OF THE COMPANY
AND YOU WAIVE ARY RIGHT TO A JURY TRIAL THEREOK,

(g3 Survival of  Acknowledsemenis and. Agreements.  Your acknowledgements and
agreements set forth in Sections 1, 2 and 3 will survive the termination of your provision of services (o
the Company for any reason or {or no reason, pursuant to the terms and conditions herein,

{(h) ] ing 1 Captions. The headings and captions of the various subdivisions of this
Agreement are For convenience of reference only and will in no way modify or affect the meaning or
construction of any of the teyms or provisions hereof,

{i) Expenses.  Should any party breach this Agreement, in addition to all other remedies
available al law or in equity, such party will pay all of the other parly’s costs and expenses resulting
therefrom and/or incurred in enforcing this Agreement, including legal fees and expenses.
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{i) Counterparts. This Agreement may be executed in two or more counterparls, and by
different partics hereto on separate counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same instrument.

(k) Opportunity 1o Review. You hereby acknowledge that you have had adequate opporiusnity (o
review these terms and conditions and o refiect upon and consider the terms and conditions of this
Agreement, and that you have had the opportunity fo consuli with counsel of your own choosing regarding
such terms.  You further acknowledge that you fully uaderstand the terms of this Agreement and have
voluntarily exccuted this Agreement.

If the foregoing accurately sets forth our agreemient, please so indicate by signing and returning to
us the enclosed copy of this letter. ‘

[Signature Page to Follow]
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Sincerety,

MODERNA THERAPEUTICS, INC.

By: S - /%,M

Name: Stephane 3fhcel
Titde: Member, Board of Directors
Accented and Agreed:
Kmec'v\\ E\w{w
Print Name: J
6/ 4 /20
Date
o PATENT
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EXBEE A

PRIOR INVERTIONS
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