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Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers; Compensatory Arrangements of
Certain Officers.

(b) Peter Barton Hutt, a member of the Board of Directors (the “Board”) of Moderna, Inc. (the “Company”), notified the Company of his resignation from
the Board, including the Product Development Committee of the Board, effective December 9, 2019. Mr. Hutt’s decision to resign was not the result of any
disagreement with the Company on any matters relating to the Company’s operations, policies or practices. Beginning December 10, 2019, Mr. Hutt will
provide consulting services to the Company, during which period Mr. Hutt’s outstanding stock options will continue to vest.

(d) On December 10, 2019, the Board, upon the recommendation of the Nominating and Corporate Governance Committee, appointed François Nader,
M.D. to the Board, to fill the vacancy resulting from Mr. Hutt’s resignation. Dr. Nader will serve as a Class I director of the Company, to hold office until
the 2022 annual meeting of stockholders or until his earlier death, resignation or removal. Dr. Nader was also appointed to serve on the Product
Development Committee.

Dr. Nader served as President, Chief Executive Officer and Executive Director of NPS Pharmaceuticals Inc. from 2008 until 2015, when the company was
acquired by Shire. Prior to NPS, Dr. Nader was a venture partner at Care Capital, a venture capital firm. He previously served on Aventis Pharma’s North
America Leadership Team, holding a number of executive positions in integrated healthcare markets and medical and regulatory affairs. Dr. Nader
previously led global commercial operations at the Pasteur Vaccines division of Rhone-Poulenc.

Dr. Nader currently serves as Chairman of the board of directors of Acceleron Pharma Inc. (NASDAQ: XLRN), Prevail Therapeutics Inc. (NASDAQ:
PRVL) and Talaris Therapeutics, Inc. He also serves on the board of directors of Alexion Pharmaceuticals, Inc. (NASDAQ: ALXN) and advisor for SVB-
Leerink. Dr. Nader is the past Chairman of BioNJ, New Jersey’s biotechnology trade organization, and previously served on the board of the Biotechnology
Industry Organization (BIO), NPS Pharmaceuticals (NASDAQ: NPSP), Advanced Accelerator Applications S.A. (NASDAQ: AAAP), Baxalta Inc. (NYSE:
BXLT), Clementia Pharmaceuticals Inc. (NASDAQ: CMTA), Trevena Inc. (NASDAQ: TRVN) and Noven Pharmaceuticals Inc. (NASDAQ: NOVN).
Dr. Nader earned his French doctorate in medicine from St. Joseph University in Lebanon and a physician executive MBA from the University of
Tennessee.

Pursuant to the Company’s Non-Employee Director Compensation Policy (the “Policy”), the Board granted Dr. Nader an initial option to purchase 39,720
shares of the Company’s common stock at an exercise price equal to the closing market price per share of the Company’s common stock on the Nasdaq
Stock Market on the date of grant. The options will vest in full on the one-year anniversary of the date of grant, subject to Dr. Nader’s continued service on
the Board. Pursuant to the Policy, the Board granted Dr. Nader an additional option to purchase 17,889 shares of the Company’s common stock at an
exercise price equal to the closing market price per share of the Company’s common stock on the Nasdaq Stock Market on the date of grant. The options
will vest in full on the date of the 2020 annual meeting of stockholders, subject to Dr. Nader’s continued service on the Board.

Dr. Nader has entered into the Company’s standard form of indemnification agreement, which is filed as Exhibit 10.3 to the Company’s Registration
Statement on Form S-1 filed on November 9, 2018.

There are no arrangements or understandings between Dr. Nader and any other person pursuant to which Dr. Nader was appointed as a member of the
Board. There are no family relationships between Dr. Nader, on the one hand, and any director, executive officer or any other person nominated or chosen
by the Company to become a director or executive officer, on the other. There are no related person transactions (within the meaning of Item 404(a) of
Regulation S-K promulgated by the Securities and Exchange Commission) between Dr. Nader, on the one hand, and the Company, on the other.
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