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This filing amends Item 5.02 of the Current Report on Form 8-K of Moderna, Inc. (the “Company”) filed on May 11, 2022 (the “Original Form 8-K”) to add
the information described herein.

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

(b) and (e) On May 11, 2022, the Company filed the Original Form 8-K to disclose that, on May 10, 2022, Jorge Gomez departed from the role of Chief
Financial Officer of the Company and that he would be provided certain benefits under the Company’s Amended and Restated Executive Severance Plan,
comprising (i) 12 months’ salary, totaling $700,000, and (ii) COBRA coverage for 12 months (the “Severance Benefits”).

This Current Report on Form 8-K/A hereby amends the Original Form 8-K to disclose that, on May 13, 2022, the Company and Mr. Gomez entered into an
Executive Separation Agreement and Release (the “Separation Agreement”). Pursuant to the terms of the Separation Agreement, the Company has the right to
terminate or suspend the Severance Benefits and to seek repayment of any and all payments and the value of any benefits made to Mr. Gomez or provided for
his benefit under the Separation Agreement if, among other things, the Company determines in its sole discretion that Mr. Gomez is found to have engaged in
any wrongdoing or is required to pay a fine, penalty or disgorgement in any investigation by Dentsply Sirona (“Dentsply”) or the Securities and Exchange
Commission related to the public disclosure made by Dentsply on May 10, 2022 regarding an ongoing internal investigation into certain matters or any
subsequent disclosure. In consideration for, among other terms, the Severance Benefits, Mr. Gomez agreed to a general release of claims against the Company.

The above summary is not complete and is qualified in its entirety by the Separation Agreement, a copy of which is attached hereto as Exhibit 10.1 and is
incorporated herein by reference.

Item 9.01    Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
No.   Description

10.1#   Executive Separation Agreement and Release, dated May 13, 2022, between ModernaTX, Inc. and Jorge Gomez
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

# Indicates a management contract or a compensatory plan, contract or arrangement
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By: /s/ Shannon Thyme Klinger
Shannon Thyme Klinger
Chief Legal Officer



Exhibit 10.1

May 11, 2022

Personal and Confiden�al

Jorge M. Gomez
[***]
[***], NC 28207

Re:    Execu�ve Separa�on Agreement and Release
To be signed and returned no later than May 18, 2022

Dear Jorge:

Following up on discussions yesterday, this le�er confirms the ending of your employment with Moderna (ModernaTx, Inc. or, alterna�vely, one
of its US-based subsidiaries to which you may be assigned, herea�er “Moderna” or the “Company”) effec�ve May 10, 2022 (the “Separa�on
Date”).

We wish to make this transi�on as smooth as possible. To that end, this le�er proposes a separa�on agreement between you and the Company
(the “Agreement”). Regardless of whether you �mely sign and return this Agreement, the following bulleted terms shall apply:

• On the next regularly scheduled payday following the Separa�on Date, the Company shall pay you for all earned compensa�on plus any
unused vaca�on �me accrued through the Separa�on Date.

• Your eligibility to par�cipate in the Company’s health, dental, and vision plans will cease on the last day of the month in which the
Separa�on Date occurs. You may elect to con�nue your health, dental and vision benefits under the federal COBRA law. You will be
no�fied by separate no�ce of your rights under COBRA.

• Your eligibility to par�cipate in the Company’s other employee benefit plans and programs will end on the Separa�on Date. You are not
eligible to receive any bonus or other forms of incen�ve compensa�on with respect to working for the Company during fiscal year 2022
or therea�er.

• You are obligated, to the maximum extent permi�ed by applicable law, to comply with each of the obliga�ons outlined in your
Employee Confiden�ality, Assignment, Nonsolicita�on, and Noncompe��on Agreement which you signed on April 6, 2021 (the
“Restric�ve Covenants Agreement”), a copy of which is being provided to you with this Agreement.

You will be en�tled to the Severance Benefits described in Sec�on 1 below provided you �mely enter into, do not �mely revoke, and comply
with all the terms of this Agreement. If you enter into this Agreement, you acknowledge that you are doing so voluntarily. You understand that
by entering into this Agreement, the Company is not admi�ng in any way that it violated any legal obliga�on to you or any other person.

With those understandings, you and the Company agree as follows:

1. Severance Benefits. Subject to the terms and condi�ons of this Agreement as well as those of the Amended and Restated Execu�ve
Severance Plan of Moderna, Inc. (the “Severance Plan”), provided that you execute this Agreement on or before May 18, 2022, do not revoke it
and comply with its terms, the Company will provide you with the applicable post-employment payments and benefits under the Severance
Plan in the event of a “Qualified Termina�on Event” (as defined in the Severance Plan, subject to its terms and condi�ons) (collec�vely, the
“Severance Benefits”):



(a) Separa�on Pay. In accordance with the Severance Plan, the Company shall pay you $700,000, which amount equals twelve (12)
months of your current annual base salary, less applicable deduc�ons, and withholdings (the “Separa�on Pay”). The Company shall pay you the
Separa�on Pay in biweekly installments, beginning on the first regular payroll date following the Effec�ve Date.

(b) COBRA Premium Assistance. If you elect and remain eligible for COBRA through at least twelve (12) months following the
Separa�on Date, and in accordance with the Severance Plan, the Company will provide you through that date the same por�on of the COBRA
premium that the Company would pay as its share of the cost of coverage as if you were an ac�ve employee. However, you will not be en�tled
to this COBRA subsidy if, before the twelve (12) month anniversary of the Separa�on Date, you become eligible to be covered under other
group health care coverage, through a new employer or otherwise. During this COBRA subsidy period, you will be required to con�nue paying
the employee share of premium payments to secure con�nued coverage. Therea�er, medical insurance coverage shall be con�nued only to the
extent required by COBRA and only to the extent you �mely and directly pay the full premium payments and associated administra�ve fees.

(c) Non-Compe��on Modifica�on. The non-compe��on obliga�on as set forth in Sec�on 9(c) of the Restric�ve Covenants
Agreement is waived. All remaining terms and condi�ons of the Restric�ve Covenants Agreement remain unchanged and in effect. You
acknowledge and reaffirm your post-employment restric�ve covenants in the Restric�ve Covenants Agreement, the terms of which are
incorporated into this Agreement by reference.

2. General Release of Claims. In considera�on for, among other terms, the Severance Benefits, to which you acknowledge and agree that
you would otherwise not be en�tled, you voluntarily release and forever discharge the Company, its affiliated and related en��es (including,
without limita�on, direct and indirect parent companies (including, without limita�on, Moderna, Inc.), and direct and indirect subsidiaries and
direct and indirect affiliates), its and their respec�ve predecessors, successors and assigns, its and their respec�ve employee benefit plans and
fiduciaries of such plans, and the past, present and future officers, directors, stockholders, members, managers, employees, a�orneys,
accountants, agents and representa�ves of each of the foregoing in their official and personal capaci�es (collec�vely referred to as the
“Releasees”) generally from all claims, demands, debts, damages and liabili�es of every name and nature, known or unknown (“Claims”) that,
as of the date when you sign this Agreement, you have, ever had, now claim to have or ever claimed to have had against any or all of the
Releasees, to the maximum extent permi�ed by applicable law. This release includes, without limita�on, all Claims: under the United States
and North Carolina Cons�tu�ons, rela�ng to your employment by and termina�on of employment with the Company; of wrongful discharge; of
breach of contract; of discrimina�on or retalia�on under federal, state, or local law (including, without limita�on, Claims of discrimina�on or
retalia�on under the Americans with Disabili�es Act, Title VII of the Civil Rights Act of 1964, Massachuse�s General Laws ch. 151B, the North
Carolina Retaliatory Employment Discrimina�on Act, the North Carolina Persons with Disabili�es Protec�on Act, the North Carolina Equal
Employment Prac�ces Act; under any other federal or state statute; of defama�on or other torts; of viola�on of public policy; for wages,
bonuses, incen�ve compensa�on, including without limita�on Claims under the Massachuse�s Over�me Law, the Massachuse�s Payment of
Wages Law, the Massachuse�s Minimum Wage Law; for vaca�on pay or any other compensa�on or benefits; for stock, stock op�ons, unit
op�ons, units, profit interests, incen�ve units, restricted stock units or any other equity interests or rights to acquire equity interests in the
Company or any other Releasee; for benefits under the Severance Plan, and for damages or other remedies of any sort, including, without
limita�on, compensatory damages, puni�ve damages, injunc�ve relief, and a�orney’s fees. You further represent that you have not filed any
Claim against the Releasees in any forum, and you agree not to accept damages of any nature, other equitable or legal remedies for your
benefit, or a�orney’s fees or costs from any of the Releasees with respect to any Claim released by this Agreement. Notwithstanding the
foregoing, this



General Release of Claims does not release: (i) claims that arise a�er the Revoca�on Period; and (ii) your rights under this Agreement.

3. Con�nuing Obliga�ons; Coopera�on. You understand and agree that you have had access to informa�on concerning the Company that
the Company treats as confiden�al and the disclosure of which could nega�vely affect the Company’s interests (collec�vely, the “Confiden�al
Informa�on”). You agree that you will con�nue to be bound and will abide by the confiden�ality and non-disclosure provisions of the
Restric�ve Covenants Agreement as well as the terms of any other exis�ng confiden�ality agreement, proprietary informa�on agreement,
nonsolicita�on agreement, nondisclosure agreement, or similar agreement to which you and the Company are a party, which, among other
things, prohibit the disclosure of Confiden�al Informa�on. Without addi�onal compensa�on, you agree to cooperate reasonably with the
Company and Releasees (including its and their outside counsel) in inves�ga�ng, defending, prosecu�ng, li�ga�ng, filing, ini�a�ng, or asser�ng
any actual or poten�al claims or other ma�ers involving the Company and Releasees to the extent that the Company believes you may have
relevant knowledge or informa�on. You agree to make yourself available during and outside of regular business hours for such coopera�on;
provided that the Company shall not u�lize this Sec�on to require you to make yourself available to an extent that would unreasonably
interfere with your search for employment or any subsequent employment responsibili�es that you may have. You agree to appear without the
necessity of a subpoena to tes�fy truthfully in any legal proceedings in which the Company calls you as a witness. In connec�on with fulfilling
your obliga�ons under this Sec�on, your pre-approved and reasonable expenses will be reimbursed by the Company, which shall not include
any a�orneys’ fees except as provided by the Company’s by-laws and/or any applicable liability insurance policies.

4. Return of Company Property. You shall not dispose of any property of the Company including, without limita�on, informa�on or
documents (including, without limita�on, computerized data and any copies made of any computerized data or so�ware) (all of the foregoing
are collec�vely referred to as the “Documents”) without the prior wri�en authoriza�on of the Company. On the Separa�on Date, you shall
return to the Company all property of the Company, including, without limita�on, computer equipment, electronic devices, iPads, iPhones,
cellular phones and other mobile devices, so�ware, keys and access cards, credit cards, files and any Documents containing informa�on
concerning the Company, its business or business rela�onships (in the la�er two cases, actual or prospec�ve). A�er returning all Documents
and property of the Company, you shall delete and purge any duplicates of files or documents that may contain Company informa�on from any
non-Company computer or other devices that remain in your possession. In the event that you discover that you con�nue to retain any such
property, you shall return it to the Company or destroy it (in the case of computerized data and so�ware already in the possession of the
Company) immediately. For the avoidance of doubt, you may maintain copies of your employee file, to the extent applicable.

5. Non-disparagement. You agree not to make any nega�ve, disparaging, cri�cal, or detrimental statements concerning the Company or
any of its affiliates; its or their products or services provided or to be provided; its or their current or former officers, directors, stockholders,
employees, managers, or agents; and its or their business affairs or financial condi�on. You further agree not to take any ac�ons or conduct
yourself in any way that would reasonably be expected to affect adversely the reputa�on or goodwill of the Company or its affiliates; or its or
their products or services provided or to be provided; or its or their current or former officers, directors, stockholders, employees, managers, or
agents. This non-disparagement obliga�on shall not in any way affect your obliga�on to tes�fy truthfully in any legal proceeding.

6. Protected Disclosures. Nothing contained in this Agreement (including, without limita�on, the Restric�ve Covenants Agreement) limits
your ability to file a charge or complaint with any federal, state, or local governmental agency or commission (a “Government Agency”). In
addi�on, nothing contained in this Agreement limits your ability to communicate with any Government Agency or par�cipate in any
inves�ga�on or



proceeding that may be conducted by any Government Agency, nor does anything contained in this Agreement apply to truthful tes�mony in
li�ga�on. If you file any charge or complaint with any Government Agency and if the Government Agency pursues any claim on your behalf, or
if any other third party pursues any claim on your behalf, you waive any right to monetary or other individualized relief (either individually or as
part of any collec�ve or class ac�on); provided however that nothing in this Agreement limits any right you may have to receive an award for
informa�on provided to the Securi�es and Exchange Commission. Nothing in this Agreement (including, without limita�on, the Restric�ve
Covenants Agreement) is intended to conflict with 18 U.S.C. § 1833(b), which provides that: “An individual shall not be held criminally or civilly
liable under any Federal or State trade secret law for the disclosure of a trade secret that (A) is made (i) in confidence to a Federal, State, or
local government official, either directly or indirectly, or to an a�orney; and (ii) solely for the purpose of repor�ng or inves�ga�ng a suspected
viola�on of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.”

7. Sec�on 409A.

(a) Anything in this Agreement to the contrary notwithstanding, if at the �me of your separa�on from service within the meaning
of Sec�on 409A of the Internal Revenue Code of 1986, as amended (the “Code”), you are a “specified employee” within the meaning of Sec�on
409A(a)(2)(B)(i) of the Code, then to the extent any payment or benefit that you become en�tled to under this Agreement on account of your
separa�on from service would be considered deferred compensa�on otherwise subject to the twenty percent (20%) addi�onal tax imposed
under Sec�on 409A(a) of the Code as a result of the applica�on of Sec�on 409A(a)(2)(B)(i) of the Code, such payment shall not be payable and
such benefit shall not be provided un�l the date that is the earlier of (A) six months and one day a�er your separa�on from service, or (B) your
death. If any such delayed cash payment is otherwise payable on an installment basis, the first payment shall include a catch-up payment
covering amounts that would otherwise have been paid during the six-month period but for the applica�on of this provision, and the balance
of the installments shall be payable in accordance with their original schedule.

(b) All in-kind benefits provided and expenses eligible for reimbursement under this Agreement shall be provided by the Company
or incurred by you during the �me periods outlined in this Agreement. All reimbursements shall be paid as soon as administra�vely prac�cable,
but in no event shall any reimbursement be paid a�er the last day of the taxable year following the taxable year in which the expense was
incurred. The amount of in-kind benefits provided or reimbursable expenses incurred in one taxable year shall not affect the in-kind benefits to
be provided or the expenses eligible for reimbursement in any other taxable year (except for any life�me or other aggregate limita�on
applicable to medical expenses). Such right to reimbursement or in-kind benefits is not subject to liquida�on or exchange for another benefit.

(c) To the extent that any payment or benefit described in this Agreement cons�tutes “non-qualified deferred compensa�on”
under Sec�on 409A of the Code, and to the extent that such payment or benefit is payable upon your termina�on of employment, then such
payments or benefits shall be payable only upon your “separa�on from service.” The determina�on of whether and when a separa�on from
service has occurred shall be made in accordance with the presump�ons outlined in Treasury Regula�on Sec�on 1.409A-1(h).

(d) The par�es intend that this Agreement will be administered under Sec�on 409A of the Code. To the extent that any provision
of this Agreement is ambiguous as to its compliance with Sec�on 409A of the Code, the provision shall be read in such a manner so that all
payments hereunder comply with, or are exempt from, Sec�on 409A of the Code. Each payment under this Agreement is intended to cons�tute
a separate payment for purposes of Treasury Regula�on Sec�on 1.409A-2(b)(2). The par�es agree that this Agreement may



be amended, as reasonably requested by either party, and as may be necessary to fully comply with, or be exempt from, Sec�on 409A of the
Code and all related rules and regula�ons to preserve the payments and benefits provided hereunder without addi�onal cost to either party.

(e) The Company makes no representa�on or warranty and shall have no liability to you or any other person if any provisions of
this Agreement are determined to cons�tute deferred compensa�on subject to Sec�on 409A of the Code but do not sa�sfy an exemp�on from,
or the condi�ons of, such Sec�on.

8. Tax Treatment. The Company shall undertake to make deduc�ons, withholdings, and tax reports concerning payments and benefits
under this Agreement to the extent that it reasonably and in good faith determines that it is required to make such deduc�ons, withholdings,
and tax reports. Payments under this Agreement are stated in gross amounts and shall be paid in amounts net of any such deduc�ons or
withholdings. Nothing in this Agreement shall be construed to require the Company to make any payments to compensate you for any adverse
tax effect associated with any payments or benefits or for any deduc�on or withholding from any payment or benefit.

9. Clawback of Severance Benefits. If you, as determined by the Company in its sole discre�on: (a) fail to comply with any of your
obliga�ons under this Agreement (including your ongoing obliga�ons under the Restric�ve Covenants Agreement); (b) threaten any ac�vity
which would breach any of your obliga�ons under this Agreement (including your ongoing obliga�ons under the Restric�ve Covenants
Agreement); and/or (c) are found to have engaged in any wrongdoing and/or are required to pay a fine, penalty or disgorgement in any
inves�ga�on by Dentsply Sirona (“Dentsply”) or the Securi�es and Exchange Commission (“SEC”) related to the ma�ers disclosed in the 12b-25
filed by Dentsply on May 10, 2022 (the “Dentsply Disclosure”) or any subsequent related disclosures, then in addi�on to any other legal or
equitable remedies the Company may have, including for damages and equitable relief, the Company shall have the right to terminate or
suspend the Severance Benefits and to seek repayment of any and all payments and the value of any benefits made to you or provided for your
benefit under this Agreement. Any such consequences of a breach by you will not affect the validity of the General Release of Claims in Sec�on
2 or your con�nuing obliga�ons under this Agreement.

10. Non-admission. This Agreement shall not be construed as an admission of any liability by the Company or you of any act of
wrongdoing. Each of the Company and you specifically disclaims that the Company or any of its representa�ves has engaged in any wrongdoing
or has taken any ac�on that would be the basis for any finding of liability.

11. Legally Binding. Once effec�ve, this Agreement is a legally binding document and your signature will commit you to its terms. You are
advised to consult with an a�orney before signing this Agreement. You acknowledge that you have carefully read and fully understand all of the
provisions of this Agreement and that you are voluntarily entering into this Agreement. If the General Release of Claims in Sec�on 2 above is
found to be invalid or unenforceable in whole or in part, the Company will have the op�on in its sole discre�on either to sever the invalid or
unenforceable por�on and enforce the rest of the Agreement or to cancel the en�re agreement. In the event the Company exercises such
op�on to cancel the en�re Agreement, the Agreement shall be null and void and none of the Severance Benefits outlined in Sec�on 1 shall be
owing, paid, or provided, and if such amounts or benefits have been paid or provided, you shall repay to the Company the total gross amount
or value of any such benefits already paid or provided, and the total gross amount of the amounts otherwise being waived in Sec�on 1.

12. Absence of Reliance. In signing this Agreement, you are not relying upon any promises or representa�ons made by anyone at or on
behalf of the Company.



13. Enforceability. Except for the General Release of Claims in Sec�on 2 above, if any provision of this Agreement (including, without
limita�on, any por�on or provision of any sec�on of this Agreement or of the Restric�ve Covenants Agreement) shall to any extent be declared
illegal or unenforceable by a court of competent jurisdic�on, then the remainder of this Agreement, or the applica�on of such por�on or
provision in circumstances other than those as to which it is so declared illegal or unenforceable, shall not be affected thereby, and each
por�on and provision of this Agreement shall be valid and enforceable to the fullest extent permi�ed by law.

14. Waiver; Amendment. No waiver of any provision of this Agreement shall be effec�ve unless made in wri�ng and signed by the waiving
party. The failure of any party to require the performance of any term or obliga�on of this Agreement, or the waiver by any party of any breach
of this Agreement, shall not prevent any subsequent enforcement of such term or obliga�on or be deemed a waiver of any subsequent breach.
This Agreement may not be modified or amended except in a wri�ng signed by both you and a duly authorized officer of the Company.

15. Forum; Equitable Relief.

(a) You and the Company agree that the federal courts in North Carolina shall have the exclusive jurisdic�on to consider any
ma�ers related to this Agreement, including without limita�on any claim for viola�on of this Agreement. With respect to any such court ac�on,
you (i) submit to the jurisdic�on of such courts, (ii) consent to service of process, and (iii) waive any other requirement (whether imposed by
statute, rule of court, or otherwise) with respect to personal jurisdic�on or venue.

(b)    You agree that it would be difficult to measure any harm caused to the Company that might result from any breach by you of your
promises outlined in this Agreement and that in any event money damages would be an inadequate remedy for any such breach. Accordingly,
you agree that if you breach, or propose to breach, any por�on of your obliga�ons under this Agreement, the Company shall be en�tled, in
addi�on to all other remedies it may have, to an injunc�on or other appropriate equitable relief to restrain any such breach, without showing
or proving any actual damage to the Company and without the necessity of pos�ng a bond.

16. Governing Law; Construc�on of Agreement. This Agreement shall be construed and governed under the substan�ve laws of the State
of North Carolina, without giving effect to any choice or conflict of law provision or rule that would cause the applica�on of laws of any
jurisdic�ons other than those of the State of North Carolina. The par�es acknowledge and agree that this Agreement shall not be construed
more strictly against one party than another party merely because it, or any part of it, may have been prepared by counsel for one of the
par�es. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpreta�on
of this Agreement. References to agreements and other documents shall be deemed to include all subsequent amendments and other
modifica�ons. References to statutes shall include all associated regula�ons and references to statutes or regula�ons shall be construed as
including all statutory and regulatory provisions consolida�ng, amending, or replacing the statute or regula�on.

17. En�re Agreement. This Agreement cons�tutes the en�re agreement between you and the Company and supersedes any previous
agreements or understandings between you and the Company, including that certain offer le�er by and between the Company and you dated
April 6, 2022, provided however that Restric�ve Covenants Agreement (as modified by this Agreement) shall remain in full force and effect.

18. Time for Considera�on; Effec�ve Date. You understand and acknowledge that you have been given the opportunity to consider this
Agreement for at least 7 calendar days before signing it (the “Considera�on



Period”). Any changes to this Agreement, material or otherwise, will not restart the running of the Considera�on Period. You acknowledge that
you have knowingly and voluntarily entered into this Agreement without any duress or undue influence by the Company or any of the Released
Par�es. You acknowledge that your release of Claims is knowing and voluntary. To accept this Agreement, you must return a signed, unmodified
original or PDF copy of this Agreement so that it is received by the undersigned at or before the expira�on of the Considera�on Period. If you
sign this Agreement before the end of the Considera�on Period, you acknowledge by signing this Agreement that such decision was en�rely
voluntary and that you had the opportunity to consider this Agreement for the en�re Considera�on Period. You have seven (7) business days
following your execu�on of this Agreement to revoke the Agreement by wri�en no�ce to the undersigned (such seven (7) business day period,
the “Revoca�on Period”). For such revoca�on to be effec�ve, it must be delivered so that it is received by the Company at or before the
expira�on of the Revoca�on Period. This Agreement shall not become effec�ve or enforceable during the Revoca�on Period. This Agreement
shall become effec�ve as of the first day a�er the expira�on of the Revoca�on Period, provided that the Company has also executed this
Agreement by that date (the “Effec�ve Date”). For the avoidance of doubt, if you do not enter into this Agreement, your employment will end
but you will not be en�tled to any of the Severance Benefits outlined in this Agreement.

19. Counterparts. This Agreement may be executed in counterparts, each of which shall be considered an original and all of which shall
cons�tute one agreement. The signature of each party may be delivered by scanned image (e.g., .pdf or .�ff file extension name) as an
a�achment to electronic mail (e-mail), and such scanned signature shall be treated in all respects as having the same effect as an original inked
signature.

Please indicate your agreement by signing below and returning this Agreement to me on or before May 18, 2022.

Very truly yours,

/s/ Tracey Franklin    
Tracey Franklin
Chief Human Resources Officer

Agreed to and accepted by:

Jorge Gomez
                         

/s/ Jorge Gomez
Signature

5-13-22
Date


