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Emergent BioSolutions Inc.
Meeting of the Compensation Committee of the

Board of Directors
(Louis Sullivan, Sue Bailey, Jerome Hauer, George Joulwan)

Telephonic
Wednesday, March 17, 2021
10:45 a.m. - 11:30 a.m. (EDT)

Agenda

Item
No

Time Subject Matter Area of Oversight

Call to Order

Board Operations and

:45-10: Approve Minutes
1 10:45-10:50 | Approve Minu Corporate Governance

Review CD&A, Risk Assessment and Approve

2 10:50-11:05 Compensation Committee Report

External Communications

. . Review 2021 Share Request and Stock Incentive Plan Board Operations and
3 11:05-11:25
Amendments Corporate Governance
. . Discuss New Business and Recommendations for Future Board Operations and
4 11:25-11:30 -
Topics Corporate Governance
Proposed Resolutions Yes
Informational Agenda
1 Confirmation of Willis Towers Watson Independence Board Operations and
Corporate Governance
2 Willis Towers Watson Director Compensation Review Board Operations and
Corporate Governance
As of 2/16/2021 (v4)
2
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Meeting of the Compensation Committee - Minutes

DRAFT: March 1, 2021

EMERGENT BIOSOLUTIONS INC.
Minutes of the Compensation Committee

February 9, 2021

Pursuant to notice duly given, a telephonic meeting of the Compensation Committee of the
Board of Directors (the "Committee”) of Emergent BioSolutions Inc. (the “Corporation”) was
held on February 9, 2021 at 10:05 a.m. The following members of the Committee,
constituting a quorum, participated telephonically or in person at the meeting:

Sue Bailey
Jerome Hauer
George Joulwan
Louis Sullivan

Others in attendance telephonically (or in person) for all or a portion of the meeting were:

Fuad El-Hibri, Executive Chairman
Robert Kramer, Sr., Director, President and Chief Executive Officer

David Flaherty, VP, Total Rewards

Richard Lindahl, EVP, Chief Financial Officer and Treasurer

Elizabeth Petrone, Sr. Corporate Paralegal

Atul Saran, EVP, Corporate Development, General Counsel and Corporate Secretary
Katy Strei, EVP, Human Resources and Public Affairs and Chief Human Resources
Officer (CHRO)

Daniel Woubishet, Associate General Counsel and Assistant Secretary

Mitchell Bardolf (Willis Towers Watson)
Hemant Patel (Willis Towers Watson)

Dr. Sullivan served as the chair of the meeting and Mr. Woubishet kept the minutes thereof.
Minutes

The Committee reviewed the minutes of the prior Committee meeting held on January 20,
2021. Upon motion duly made and seconded, it was unanimously:

RESOLVED, that the minutes of the meeting of the Committee held on January 20,
2021 are hereby approved.

Review Performance and Compensation Recommendations for Executive Officers

Ms. Strei introduced a discussion regarding compensation decisions for the Corporation’s
executive officer beginning with an overview of the framework of the review process and the
methodology that was approved by the Committee in November 2020. Ms. Strei presented a
brief overview of the overall corporate performance for 2020 and the Corporate Performance
Factor of 140% that was approved by the Committee at the January 2021 meeting. The
Committee then proceeded to review the performances of the executive officers for 2020 in
the following order.
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Mr. El-Hibri first left the meeting and Mr. Kramer and Ms. Strei presented an overview of Mr.
El-Hibri in his role as executive chairman, including Mr. El-Hibri's contributions to the
Corporation’s exemplary success in 2020, including leveraging his critical relationships with
key customers, Congress and other stakeholders. The Committee discussed Mr. El-Hibri's
performance and determined to award him with a rating of “exceeds”. Mr. El-Hibri's proposed
compensation was presented and approved by the Committee members.

Mr. El-Hibri rejoined the meeting and Mr. Kramer left the meeting. Mr. El-Hibri led a discussion
and presented an overview of Mr. Kramer’s performance in his role as president and chief
executive officer. Mr. El-Hibri discussed his assessment of Mr. Kramer’s exceptional leadership
throughout the year with stellar performance for the Corporation, despite facing extraordinary
obstacles during the COVID-19 pandemic and steering the company on a successful path
despite such challenges. The Committee discussed Mr. Kramer’s performance and determined
to award him with a rating of “significantly exceeds”. Mr. El-Hibri presented Mr. Kramer's
proposed compensation, which was discussed and approved by the Committee.

Mr. Kramer returned to the meeting. Mr. Kramer led a discussion regarding the 2020
performance of each executive officer reporting to him, namely Mr. Lindahl, Mr. Havey, Mr.
Saran, Mr. Kirk, Dr. Smith and Ms. Strei.

Mr. Kramer began with an overview of Mr. Lindahl’s role as executive vice president, chief
financial officer and treasurer during which he discussed Mr. Lindahl’s goals and Mr. Kramer's
overall assessment of Mr. Lindahl’'s performance, including executing on the Corporation’s
inaugural high yield bond issuance in August 2020 and significantly outperforming revenue
and earnings targets. The Committee discussed Mr. Lindahl's performance and determined to
award him with a rating of “exceeds”. Mr. Lindahl’s proposed compensation was discussed.
The Committee agreed upon Mr. Lindahl’s proposed compensation.

Mr. Kramer presented an overview of Mr. Havey’s performance in his role as executive vice
president, business operations for 2020. He discussed each of Mr. Havey’s goals and provided
an overall assessment of Mr. Havey’s performance in 2020, including his contributions in the
successful execution of all six corporate goals. The Committee discussed Mr. Havey's
performance and determined to award him with a rating of “exceeds”. Mr. Havey’s proposed
compensation was discussed and agreed upon by the Committee members.

Mr. Kramer presented an overview of Mr. Saran’s performance in his role as executive vice
president, corporate development, general counsel and secretary. Mr. Kramer discussed Mr.
Saran’s goals and provided an overall assessment of his performance for 2020, including his
contributions towards executing on all six corporate goals. The Committee discussed Mr.
Saran’s performance and determined to award him with a rating of “exceeds”. Mr. Saran’s
proposed compensation was discussed and agreed upon by the Committee members.

Mr. Kramer then presented an overview of Mr. Kirk’s performance in his role as executive vice
president, manufacturing and technical operations for 2020, during which he discussed Mr.
Kirk's exceptional role in executing on key manufacturing strategy throughout the year and
leading business continuity efforts. Mr. Kramer also highlighted Mr. Kirk’s role in the
significant expansion of CDMO related operations in 2020 and the Corporation’s critical role
to Operation Warp Speed. The Committee discussed Mr. Kirk’s exceptional performance and
contribution to the Corporation’s stellar financial performance and determined to award him
with a rating of “significantly exceeds”. Mr. Kirk’s proposed compensation was presented. The
Committee agreed upon Mr. Kirk’s proposed compensation, including a special additional
bonus award of $100,000 for his exceptional performance in 2020.
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Mr. Kramer presented an overview of Dr. Smith’s performance in her role as executive vice
president and chief medical officer, during which he discussed Dr. Smith’s goals and Mr.
Kramer’s overall assessment of Dr. Smith’s performance during her transition into the new
role after she joined the Corporation in April 2020. The Committee discussed Dr. Smith’s
performance and determined to award her with a rating of “meets,” commensurate with her
new role at the Corporation. Mr. Kramer presented Dr. Smith’s proposed compensation. Dr.
Smith’s proposed compensation was discussed and agreed upon by the Committee members.

Ms. Strei left the meeting. Mr. Kramer presented an overview of Ms. Strei's performance in
her role as executive vice president, HR and CHRO. Mr. Kramer discussed Ms. Strei’s goals
and provided an overall assessment of her performance for 2020. The Committee discussed
Ms. Strei’s performance and determined to award her with a rating of “exceeds”. Mr. Kramer
presented Ms. Strei’s proposed compensation which was discussed and agreed upon by the
Committee.

Following discussion by the Committee regarding each executive officer’s performance in
2020, upon motion duly made and seconded, it was, unanimously:

2020 Bonus Award to Executive Officers

RESOLVED, that the bonus awards for 2020 for the following current executive
officers of the Corporation be and hereby are approved in accordance with the table
set forth below:

Name and Title 2020 Bonus Award
Fuad El-Hibri $ N/A
Executive Chairman
Robert G. Kramer $1,225,020

President and Chief Executive Officer

Richard S. Lindahl $462,012
Executive Vice President, Chief
Financial Officer and Treasurer

Adam Havey $445,204
Executive Vice President, Business
Operations

Atul Saran $445,204

Executive Vice President, Corporate
Development and General Counsel

Sean Kirk
Executive Vice President,
Manufacturing and Technical
Operations

Karen Smith
Executive Vice President and Chief
Medical Officer

! Represents a Special Bonus Award for significant COMO expansion related to COVID-19 in 2020.
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Katherine Strei

Executive Vice President, HR and

Chief Human Resources Officer

Page 4

$305,906

FURTHER RESOLVED, that the foregoing 2020 cash bonus payments shall be paid

as soon as practicable; and it is

2021 Cash Compensation to Executive Officers

FURTHER RESOLVED, that the annualized base salary and target bonus percentage
for 2021 for the following current executive officers of the Corporation be and they
hereby are approved in accordance with the table set forth below, effective as of
January 1, 2021, and shall continue in effect until adjusted or modified by the

Committee:

Name and Title

Fuad El-Hibri
Executive Chairman

Robert G. Kramer
President and Chief Executive
Officer

Richard S. Lindahl
Executive Vice President, Chief
Financial Officer and Treasurer

Adam Havey
Executive Vice President, Business
Operations

Atul Saran
Executive Vice President, Corporate
Development and General Counsel

Sean Kirk
Executive Vice President,
Manufacturing and Technical
Operations

Karen Smith
Executive Vice President and Chief
Medical Officer

Katherine Strei
Executive Vice President, HR and
Chief Human Resources Officer

2021 Annualized Base

Salary

$1,135,000

$1,000,000

$575,000

$555,000

$555,000

$510,000

2021 Target

Bonus %
N/A

120% of Base
Salary

60% of Base
Salary

60% of Base
Salary

60% of Base
Salary

60% of Base
Salary

FURTHER RESOLVED, that the Executive Chairman, Chief Executive Officer
(“"CEQ™), Chief Financial Officer ("CFQ"), any executive vice president, senior vice
president, secretary or assistant secretary of the Corporation be, and each of them
hereby is, authorized, empowered and directed to take such further actions as
he/she deems necessary or appropriate to carry out the purposes and intent of the
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foregoing resolutions and the taking of any such action by such employee shall be
conclusive evidence that such action was authorized and approved by the
Committee; and it is

FURTHER RESOLVED, that any and all actions heretofore taken and any and all
papers, instruments, documents or certificates heretofore executed, delivered, filed
or recorded, and any sums of money expended in order to carry out the intents and
purposes of the foregoing resolutions are in all respects ratified, confirmed and
approved.

Review Performance Stock Unit Plan

Ms. Strei, Mr. Saran and Ms. Petrone rejoined the meeting. Mr. Lindahl joined the meeting.
Ms. Strei introduced a discussion regarding the Committee’s review of the final payout factor
for the 2018-2020 Performance Stock Units (the 2018 PSUs") program for executive officers.
She began with an overview of the framework for the long-term incentive program and then
reviewed the specific design provisions of the 2018 PSUs, including performance period,
eligible recipients, performance measures and goals and award settlements.

Mr. Lindahl then reviewed management’s recommendations regarding the award, noting that
the performance represents 169% of the target goal which would result in a 150% payout
factor. Mr. Lindahl also noted that two addbacks to net income from external reporting, i.e.,
IPR&D intangible asset impairment charges and changes in fair value of contingent
consideration, were not included in the performance measure of adjusted net income margin,
however the Committee has the discretion to make any necessary adjustments under the PSU
plan document. Mr. Lindahl discussed the recommendation for the Committee to take into
account the reconciliation of performance outcome based on the current definition of Adjusted
Net Income Margin when determining the payout factor. Ms. Strei then reviewed the schedule
of awards by each grant recipient. After discussion by the Committee and upon motion duly
made and seconded, it was, unanimously:

Review and Approve Final Payout Factor for 2018 — 2020 Performance Stock Units, as
amended (the “2018 PSUs")

RESOLVED, that the Compensation Committee has evaluated the Corporation’s fiscal
year 2020 performance against the Performance Objective (as defined in the 2018
PSUs) and hereby certifies that it achieved 169% of Target Performance, which
results in a 150% maximum payout factor.

Ms. Strei next presented an overview of the performance goals for the new 2021-2023
performance stock unit grant program (the “2021 PSUs”) to the Committee, where she
reviewed the design provisions of the 2021 PSUs, including performance period, eligible
recipients, performance measures and goals and award settlements. Mr. Lindahl discussed
how the use of adjusted EBITDA margin is used as a performance measure for the underlying
goal related to EBITDA margin for the 2021 PSU grant. The Committee discussed
management’s projected revenues. Upon motion duly made and seconded, it was
unanimously:
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Review and Approve Performance Goals for 2021-2023 Performance Stock Units

FURTHER RESOLVED, that the 2021-23 Performance Stock Unit Recommendations
(“Performance Equity Grant Guidelines”) attached hereto as Exhibit A hereby are
approved; and it is

FURTHER RESOLVED, that the Performance Equity Grant Guidelines attached
hereto as Exhibit A shall continue in effect through the 2023 grant cycle, unless
otherwise earlier rescinded; and it is

FURTHER RESOLVED, that the form of 2021-2023 Performance Stock Unit Award
Agreement (the “Performance Stock Unit Award Agreement”) substantially in the
form attached hereto as Exhibit B, including the performance goals set therein, with
such administrative and other immaterial changes at the recommendation of counsel
to implement grants of performance stock units under the Emergent BioSolutions
Inc. Stock Incentive Plan (the “Plan”), be, and it is hereby, approved; and it is

2021-2023 Performance Stock Unit Grant Amounts

FURTHER RESOLVED, that on the on the third full business day after the
Corporation releases the results of its operations for fiscal year 2020 (the “Grant
Date”), the Corporation shall grant to each employee set forth on Exhibit C the
number of 2021-2023 Performance Stock Units (each a “Performance Stock Unit,” or
“PSU") for that number of shares of the Corporation’s common stock as is set forth
opposite such executive’s name on Exhibit C. The Performance Stock Units shall vest
as set forth in Exhibit C. The foregoing Performance Stock Units shall be substantially
in the form of the Performance Stock Unit Award Agreement attached hereto as
Exhibit B. All Performance Stock Units are to be issued in accordance with the terms
and provisions of the Plan, and the Performance Stock Unit Award Agreement; and it
is

FURTHER RESOLVED, that the Executive Chairman, CEO, CFO, any executive vice
president, senior vice president, secretary or assistant secretary of the Corporation
be, and each of them hereby are, authorized, empowered and directed to take such
further actions as he/she deems necessary or appropriate to carry out the purposes
and intent of the foregoing resolutions and the taking of any such action by such
employee shall be conclusive evidence that such action was authorized and approved
by the Committee; and it is

FURTHER RESOLVED, that any and all actions heretofore taken and any and all
papers, instruments, documents or certificates heretofore executed, delivered, filed
or recorded, and any sums of money expended in order to carry out the intents and
purposes of the foregoing resolutions are in all respects ratified, confirmed and
approved.

Review Recommendations for Other Equity Grants
Mr. Flaherty presented management’s recommendation of an equity grant mix for Section 16
Officers for 2021, including allocations of Performance Stock Units (PSUs), Stock Options

(Options) and Restricted Stock Units (RSUs). A discussion ensued. Upon motion duly made
and seconded, it was, unanimously:
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Equity Mix

RESOLVED, that the total value of all equity incentives made to an executive officer
of the Corporation, with the exception of the Executive Chairman, shall be
apportioned as follows: 50% of such value shall be made in the form of stock
options, 25% of such value shall be made in the form of restricted stock units that
vest solely based on the passage of time, and 25% shall be made in the form of
Performance Restricted Stock Units; and it is

FURTHER RESOLVED, that the total value of all equity incentives made to the
position of Executive Chair, shall be apportioned as follows: 50% of such value shall
be made in the form of stock options and 50% of such value shall be made in the
form of restricted stock units that vest solely on the passage of time; and it is

Stock Option Grant Amounts

FURTHER RESOLVED, that on the Grant Date, the Corporation shall grant to each
employee set forth on Exhibit D, each of whom the Committee hereby determines to
be eligible to be granted options within the provisions of the Plan, stock options to
purchase that number of shares of the Corporation’s common stock as is set forth
opposite such executive’s name. All options are to be issued in accordance with the
terms and provisions of the Plan. The exercise price of each such option shall be
equal to the fair market value of the Corporation’s common stock on the Grant Date,
which the Compensation Committee hereby determines and declares for purposes of
the stock option grant shall be the last reported closing price of the Corporation’s
common stock on the New York Stock Exchange on the last trading day immediately
preceding the Grant Date. The foregoing stock options shall be Non-Qualified Stock
Options and granted under the Corporation’s approved Global Non-Qualified Stock
Option Award Agreement. The vesting and term of each option are to be as set forth
on Exhibit D; and it is

FURTHER RESOLVED, that the form of consideration acceptable for exercise of any
option (but in the case of the third bullet below, not for the payment of any
applicable withholding or other taxes or any other financial obligation of the option
holder) shall be:

- cash or by check payable to the order of the Corporation; or

« by delivery (i) of an irrevocable and unconditional undertaking by a
creditworthy broker to deliver promptly to the Corporation sufficient funds to
pay the exercise price and any required tax withholding or (ii) by the option
holder to the Corporation of a copy of irrevocable and unconditional
instructions to a creditworthy broker to deliver promptly to the Corporation
cash or a check sufficient to pay the exercise price and any required tax
withholding;

- by delivery (either by actual delivery or attestation) of shares of the
Corporation’s common stock owned by the option holder valued at fair market
value on the date on which the shares of the Corporation’s common stock are
delivered to the Corporation (which fair market value shall be the closing
price of the Corporation’s common stock on the New York Stock Exchange (or
such other principal exchange on which the Corporation’s common stock is
then listed for trading) on the date immediately preceding the delivery to the
Corporation of the Corporation’s common stock) provided: (i) such payment is
then permitted by applicable law; (ii) such common stock of the Corporation
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was owned by the option holder for a period of not less than six months prior
to delivery to the Corporation; and (iii) such common stock of the Corporation
is not subject to any repurchase, forfeiture, unfulfilled vesting or other similar
requirements on the date of delivery; or

- any combination of the foregoing; and it is

Restricted Stock Unit Grant Amounts

FURTHER RESOLVED, that on the Grant Date, the Corporation shall grant to each
employee set forth on Exhibit E, the number of restricted stock units (each a
“Restricted Stock Unit” or "RSU") for that number of shares of the Corporation’s
common stock as is set forth opposite such executive’s name on Exhibit E. The
Restricted Stock Units shall vest as set forth in Exhibit E. The grants of the foregoing
Restricted Stock Units shall be made in accordance with the terms of the Plan under
the Corporation’s approved Global Restricted Stock Unit Agreement; and it is

General Authority

FURTHER RESOLVED, that the Executive Chairman, CEO, CFO, any executive vice
president, senior vice president, secretary or assistant secretary of the Corporation
be, and each of them hereby are, authorized, empowered and directed to take such
further actions as he/she deems necessary or appropriate to carry out the purposes
and intent of the foregoing resolutions and the taking of any such action by such
employee shall be conclusive evidence that such action was authorized and approved
by the Compensation Committee of the Board; and it is

FURTHER RESOLVED, that any and all actions heretofore taken and any and all
papers, instruments, documents or certificates heretofore executed, delivered, filed
or recorded, and any sums of money expended in order to carry out the intents and
purposes of the foregoing resolutions are in all respects ratified, confirmed and
approved.
Discuss New Business and Recommendations for Future Topics
Dr. Sullivan asked the Committee members if there were questions or if the Committee had
additional topics they would like to discuss at future meetings. There were none presented.
The Committee expressed its gratitude and appreciation to the executive management team
for the exceptional performance and delivery of the Corporation in its financial and operational
goals for 2020.
Adjournment

There being no other business, the meeting adjourned at 12:25 p.m.

Respectfully submitted,

Daniel Woubishet
Associate General Counsel and Assistant Secretary

10
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Exhibit A

2021-2023 Performance Stock Unit Recommendations
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Summary of Program Design Provisions emérgent

EEESaEmTTT TR

Performance Period January 1, 2021 — December 31, 2023 (cliff vesting — see Vesting Criteria at bottom of page)
Grant Recipients Robert Kramer Atul Saran Karen Smith, MD, PhD

(Eligible Executive Officers at time of | Richard Lindahl Katherine Strei

2021 Grant) Adam Havey Sean Kirk

Adjusted EBITDA Margin
Performance Measure (Adjusted EBITDA as reported by the Company divided by GAAP revenue; will be measured on
three-year cumulative basis)

Cumulative FYQOQ]_Z? Adjusted EBITDA Shares Issuable (% of Target No. of Shares)
Margin
Threshold 30% 50%
Performonge Goals and Target 34% 100%
Corresponding Award Settlement
Maximum 38% 150%

Note: between threshold and target and target maximum, straight-line interpolation used to
calculate shares issued

Vesting Criteria Active as an employee or consultant on date Committee certifies number of shares issued

7 ERECUTVE CFECERE 75U GRARY
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Exhibit B
Form of 2021-2023 Performance Stock Unit Award Agreement
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Form of 2021-2023 Performance-Based Stock Unit Award Agreement

1. Grant of PSUs. In consideration of services rendered to the Company by
the Participant, the Company has granted to the Participant, subject to the terms and
conditions set forth herein and in the Company’s Stock Incentive Plan (the “Plan”™),
an award of performance-based stock units (individually, a “PSU and collectively,
the “PSUs™), representing the number of PSUs set forth under the Participant’s
account in the Company’s third-party electronic stock administrative platform (the
“Grant Summary”). The PSUs entitle the Participant to receive, upon and subject to
the vesting of the PSUs (as described in Section 2 below), one share of common
stock, $0.001 par value per share, of the Company (the “Common Stock™) for each
PSU that vests. The shares of Common Stock that are issuable upon vesting of the
PSUs are referred to herein as the “Shares.”

2. Vesting of PSUs and Issuance of Shares.

() General. Subject to the other provisions of this Section 2, the PSUs shall vest as
set forth on Schedule 1 to this Agreement, based on the achievement of the
performance goal for the performance period set forth on Schedule 1. as certified
by the Compensation Committee promptly following the performance period.
Such date on which PSUs vest under this Agreement may be referred to herein as
the “Vesting Date.” Subject to Section 4, as soon as administratively practicable
after the Vesting Date shown on Schedule 1, the Company will issue to the
Participant, in certificated or uncertificated form, such number of Shares as is
equal to the number of PSUs that vested on such Vesting Date. In no event shall
the Shares be issued to the Participant later than 30 days after the Vesting Date.

(b) Service Termination. Except as set forth in Section 2(c) below and on Schedule
1, upon the cessation of the Participant’s services with the Company for any
reason, all unvested PSUs shall be automatically forfeited as of such cessation of
services. For purposes of this PSU award, services with the Company shall
include services as an employee or director of, or consultant or advisor to, the
Company or to a parent or subsidiary of the Company, or any successor to the
Company.

© Change in Control Event. Upon a Change in Control Event (as defined in the

Plan), the acquiring or succeeding entity (or an affiliate thereof) shall assume each
outstanding PSU such that, following the consummation of the Change in Control
Event, the PSU confers the Participant with the right to receive, for each Share
subject to the award, the consideration (whether cash, securities or other property)
received by each holder of Common Stock immediately prior to the Change in
Control Event (the “Replacement Award™), provided that (i) such Replacement
Award shall vest solely based on the Participant’s continued provision of services
with the Company (as described on Section 2(b) hereof) until the last day of the

ActiveUS 171344565v.2
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performance period set forth on Schedule 1 and shall not, for the avoidance of
doubt, be subject to achievement of the performance goals set forth on Schedule 1
and (i1) the amount of cash, securities or other property subject to such
Replacement Award shall be determined assuming that the number of shares
subject to the PSU is equal to the target number of Shares issuable under this
Agreement (as set forth on Schedule 1) for the performance period. In the event
that the Participant’s employment is terminated by either the Company or its
successor without Cause or by the Participant for Good Reason (as such terms are
defined in the Plan) within eighteen (18) months following a Change in Control
Event, the remaining unvested portion of the Replacement Award shall become
vested as of the date of the Participant’s termination of employment.
Notwithstanding the foregoing, in the event that the acquiring or succeeding entity
(or an affiliate thereof) refuses to assume the PSUs and grant Replacement
Awards in connection with a Change in Control Event, this PSU award shall
become vested, immediately prior to the Change in Control Event, with respect to
the target number of Shares (as set forth on Schedule 1) for the performance
period.

3. Dividends. At the time of the issuance of Shares to the Participant
pursuant to Section 2, the Company shall also pay to the Participant an amount of
cash equal to the aggregate amount of all dividends paid by the Company, between
the grant date and the issuance of such Shares, with respect to the number of Shares
so issued to the Participant.

4, Withholding Taxes. Upon vesting, the Company shall, in accordance with
the terms of the Plan, withhold such number of Shares from the PSU award as is
sufficient to satisfy the required federal, state, and local and other income and
employment tax withholding obligations of the Company associated with the PSUs.

5. Restrictions on Transfer. Neither the PSUs, nor any interest therein
(including the right to receive dividend payments in accordance with Section 3),
may be transferred by the Participant except to the extent specifically permitted in
Section 10(a) of the Plan.

6. Provisions of the Plan. This PSU award is subject to the provisions of the
Plan. The Participant acknowledges receipt of the Plan, along with the Prospectus
relating to the Plan.

7. Section 409A. This PSU award is intended to comply with or be exempt
from Section 409A of the Internal Revenue Code of 1986, as amended, and the
guidance issued thereunder (“Section 409A™) and shall be interpreted and construed
consistently therewith. In no event shall either the Participant or the Company have
the right to accelerate or defer delivery of the Shares to a date or event other than as
set forth herein except to the extent specifically permitted or required by Section
409A. In the event that the Participant is a “specified employee” within the
meaning of Section 409A and the Shares are to be delivered in connection with the

-2
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termination of the Participant’s employment, the delivery of the Shares and any
dividends payable under Section 3 in connection with such delivery shall be
delayed until the date that is six months and one day following the date of the
Participant’s termination of employment if required to avoid the imposition of
additional taxes under Section 409A. Solely for purposes of determining when the
Shares (and any dividends payable under Section 3) may be delivered in connection
with the Participant’s termination of employment, such termination of employment
must constitute a “separation from service” within the meaning of Section 409A.
Solely to the extent necessary to comply with Section 409A, any Change in Control
Event must also constitute a “Change in Control Event™ as described in Treasury
Regulation Section 1.409A-3(1)(5).

8. Miscellaneous.

() No Rights to Employment. The Participant acknowledges and agrees that the
grant of the PSUs and their vesting pursuant to Section 2 do not constitute an
express or implied promise of continued employment for the vesting period, or for
any period.

(b) Entire Agreement. These terms and the Plan constitute the entire agreement
between the parties, and supersede all prior agreements and understandings,
relating to the subject matter of this PSU award; and, with respect to this PSU
award, these terms shall, for the avoidance of doubt, supersede the terms in any
separate employment or severance plan or agreement between the Company and
the Participant relating to the acceleration of vesting of equity awards.

(c) Goveming Law. This PSU award shall be construed, interpreted and enforced in
accordance with the internal laws of the State of Delaware without regard to any
applicable conflict of law principles.

(d Interpretation. The interpretation and construction of any terms or conditions of

the Plan or this PSU award by the Compensation Committee shall be final and
conclusive.

16
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COMPANY CONFIDENTIAL
SCHEDULE 1
VESTING CRITERIA FOR PSUs
A Performance Measure

PSUs shall vest based upon the Company’s achievement of a specific target, as described
in Section B below (the “Performance Objective”), of Adjusted EBITDA (as defined below) as a
percentage of total Revenue (as defined below) (such percentage, “Adjusted EBITDA Margin™)
calculated on a cumulative basis for the three-year performance period described below (the
“Performance Period”). The number of Shares issuable upon vesting of the PSUs shall be
determined based upon the extent to which the Performance Objective is achieved, as certified
by the Compensation Committee following the end of the Performance Period.

“Adjusted EBITDA” is defined as Adjusted Earnings Before Interest, Taxes,
Depreciation and Amortization as reported by the Company.

“Revenue” is defined as revenue, determined in accordance with GAAP.

The Performance Period and the Threshold Number of Shares, Target Number of Shares
and Maximum Number of Shares that can vest at the end of the Performance Period are as

follows:
Performance Threshold Number Target Number Maximum Number
Period of Shares for of Shares for of Shares for
Performance Period | Performance Period Performance Period
January 1, 2021 to 50% of Target 100% of Target 150% of Target
December 31, 2023 Number of Shares Number of Shares Number of Shares

B. Performance Objective Target

The Performance Objective shall be Adjusted EBITDA Margin equal to 34% calculated
on a cumulative basis for the three years in the Performance Period. The achievement of the
Performance Objective shall constitute Target Performance.

Achievement of Adjusted EBITDA Margin equal to 30% calculated on a cumulative
basis for the three years in the Performance Period shall constitute Threshold Performance of the
Performance Objective.

Achievement of Adjusted EBITDA Margin equal to 38% calculated on a cumulative

basis for the three years in the Performance Period shall constitute Maximum Performance of the
Performance Objective.
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For the avoidance of doubt, the calculation of Adjusted EBITDA Margin on a cumulative
basis shall equal the sum of Adjusted EBITDA for each year in the performance period divided
by the sum of Revenue for each year in the performance period.

If, at the end of the Performance Period, the Company is required to make periodic
reports under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the
Company’s consolidated financial statements filed with the Securities and Exchange
Commission on Form 10-K shall constitute its “Public Company Financial Statements™ and shall
apply for the Performance Period. If, at the end of the Performance Period, the Company is not
required to make periodic reports under the Exchange Act, the Company’s regularly prepared
annual audited financial statements prepared by management shall be its “Private Company
Financial Statements™ and shall apply for the Performance Period. The applicable financial
statements may be referred to herein as the “Financial Statements.” The Compensation
Committee shall certify the level of achievement of the Performance Objective promptly
following the end of the Performance Period.

Notwithstanding anything herein to the contrary, the Compensation Committee shall have
the discretion to determine the level of payout at the end of the Performance Period in
recognition of broader performance outcomes and otherwise in its discretion.

C. Calculation of Number of Shares Issuable

The number of Shares issuable at the end of the Performance Period upon certification of
the extent of achievement of the Performance Objective by the Compensation Committee shall
be equal to the product of (i) the Target Number of Shares for the Performance Period and (ii)
the Payout Factor for the Performance Period.

The table below sets forth the Payout Factor based on the level of achievement of the
Performance Objective for the Performance Period:

Threshold Target Performance Maximum
Performance Payout Payout Factor Performance Payout
Factor Factor
50% 100% 150%

In measuring the achievement of the Performance Objective for the Performance Period
and calculating the related Payout Factor, achievement will be linearly interpolated between the
percentages that constitute Threshold Performance and Target Performance and the percentages
that constitute Target Performance and Maximum Performance based on actual results as
determined and certified by the Compensation Committee. If the Adjusted EBITDA Margin
achieved is below Threshold Performance, the Payout Factor for the Performance Objective shall
be 0% and this award shall be terminated without the issuance of any Shares and the Participant
shall have no further rights with respect to the Award.

In no event may the number of Shares issuable at the end of the Performance Period
exceed the Maximum Number of Shares for the Performance Period.
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E. Effect of Death or Disability: Retirement

If the Participant dies or is disabled (within the meaning of Section 409A) prior to the end
of the Performance Period, then the PSUs shall vest as to a number of Shares equal to the greater
of (1) the Target Number of Shares and (ii) such number of Shares as the Compensation
Committee shall determine in its sole discretion exercised in good faith based upon the projected
level of achievement of the Performance Objective for the Performance Period, in either case
prorated based on the portion of the Performance Period during which the Participant performed
services with the Company. The Shares of Common Stock represented by such vested PSUs
shall be delivered to the Participant or the Participant’s estate within 30 days following such
death or disability.

In the event of the Retirement (as defined below) of the Participant, the Participant shall
be entitled to receive, following the end of the Performance Period, a prorated number of Shares
that the Participant would have earned had the Participant remained employed through the end of
the Performance Period based on the Compensation Committee’s certification of the level of
achievement of the Performance Objective, such proration based on the portion of the
Performance Period during which the Participant performed services with the Company ending
on the date of the Participant’s Retirement. “Retirement” means attainment of age 60 and
completion of 5 years of service with the Company or a parent or subsidiary of the Company, or
any successor of the Company, with “services” including service to the Company or a parent or
subsidiary of the Company, or any successor to the Company as an employee or director of, or
consultant or advisor to such entity.
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February 9, 2021

Exhibit C
Schedule of Performance Stock Unit Grants

Page 11

Price Vesting Schedule for
# of Per Grant shares under PSUs
Name shares* Share’ Date
TBD, based
Robert G. Kramer on value of $.001 0 *%
$1,400,000
TBD, based
Richard S. Lindahl on value of $.001 oo *x
$375,000
TBD, based
Adam Havey on value of $.001 o0 *x
$350,000
TBD, based
Atul Saran on value of $.001 oo * %
$350,000
TBD, based
Sean Kirk on value of $.001 co *x¥
Karen Smith $.001 oo *x
Katherine Strei $.001 (%) *¥

*  The target number of Performance Stock Units to be granted to each participant will be
determined by dividing (i) the value desired to be granted to such participant as set forth in this
table by (ii) the value of each PSU to be granted. The value of each PSU to be granted is equal to
the closing price of the Corporation’s common stock on the New York Stock Exchange on the
trading day prior to the Grant Date. It is understood that each Performance Stock Unit award
shall be granted assuming that the maximum number of shares issuable under each Performance
Stock Unit Award Agreement (i.e., 1.5x the target number of Performance Stock Units) upon
achievement of Maximum Performance of the Performance Objective will be issued.

+ The price per share shall be deemed satisfied by achievement of the threshold level of

performance on the last day of the three-year performance period.

o The third full business day after the Corporation releases the results of its operations for fiscal year

2020.

** The applicable performance period for each Performance Stock Unit shall be the three-year period
beginning on January 1, 2021 and ending on December 31, 2023. The Performance Stock Units
will vest, if at all, based upon the extent to which the Performance Objective is achieved as of the
end of 2023, as certified by the Committee promptly following the end of the performance period.

Confidential
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Compensation Committee Meeting Minutes
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Exhibit D

Page 12

Schedule of Option Grants

3 annual anniversaries
of Grant Date

Price Per Grant | Vesting Schedule for
Name # of shares* Share Date shares under option Expiration Date
1/3 on the day . . .
TBD, based immediately prior to Day lmhme;c[i’:ately pl|’IOI’
Fuad El-Hibri on value of + 0 each of the 1%, 2 and ant:i\tefsar ac)r;nGlJl?ant
$1,300,000 3 annual anniversaries DaZe
of Grant Date
1/3 on the day ) ) i
TBD, based immediately prior to Day |mhmec!1r|‘ately plrlor
$2,800,000 3 annual anniversaries Daze
of Grant Date
1/3 on the day . . .
TBD, based immediately prior to DaZ lrtnhme;i:ately plrlor
i i st ond 0 the annua
Richard S. Lindahl | on value of + e eezch of the 1%, 2" and anniversary of Grant
$750,000 3 annual anniversaries Date
of Grant Date
1/3 on the day ) ) i
TBD, based immediately prior to Daz |Thme;%:ately plrmr
t =nd o the annua
Adam Havey on value of * *® @ach of the 1% 2 aqd anniversary of Grant
$700,000 3@ annual anniversaries Date
of Grant Date
1/3 on the day . . .
TBD, based immediately prior to Daz lrtnhme;i:ately plrlor
¢ ond o the annua
Atul Saran on value of * *® eradch ke 1% 2 ar!d anniversary of Grant
$700,000 3™ annual anniversaries Date
' of Grant Date
1/3 on the day . . .
TBD, based immediately prior to Daz |rtnhme7%:atelv plrmr
. t ~nd o the annua
Sean Kirk on value of + foe) eadCh of the 15{ 2 aqd anniversary of Grant
$600,000 3™ annual anniversaries Date
' of Grant Date
1/3 on the da . . )
ir'{mmediately pyrior to Day lmmec[i':ately prior
Karen Smith + © each of the 1%t, 2™ and to the 7 ar;néjal
3 annual anniversaries annnversg;zeo rant
of Grant Date
1/3 on the day ’ ) )
immediately prior to Dazo":hg(;ﬂaatﬁl:ug';'or
Katherine Strei + co each of the 1st, 2" and

anniversary of Grant
Date

*  The number of options to be granted to each participant will be determined by dividing (i) the value desired to
be granted to such participant as set forth in this table by (ii) the value of each option to be granted. The
value of each option to be granted will be determined by multiplying (i) the closing price of the Corporation’s
common stock on the New York Stock Exchange on the trading day prior to the Grant Date, by (ii) a Black-
Scholes multiplier, which for purposes of these guidelines will be 50%.

+ Closing price of the Corporation’s common stock on the New York Stock Exchange on the trading day prior to

the Grant Date.

co The third full business day after the Corporation releases the results of its operations for fiscal year 2020.

Confidential

EBSI_HCOR_0001432




Meeting of the Compensation Committee - Minutes

Compensation Committee Meeting Minutes
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Exhibit E

Page 13

Schedule of Time-based RSU Grants

Price
# of Per Grant Vesting Schedule for shares
Name shares* Share Date under RSUs
TBD, based 1/3 on the day immediately prior to
Fuad El-Hibri on value of | $.001 © each of the 1%t, 27 and 3 annual
$1,300,000 anniversaries of Grant Date
TBD, based 1/3 on the day immediately prior to
Robert G. Kramer on value of | $.001 © each of the 1%t, 2~ and 3 annual
$1,400,000 anniversaries of Grant Date
TBD, based 1/3 on the day immediately prior to
Richard S. Lindahl on value of | $.001 P each of the 1, 2™ and 3 annual
$375,000 anniversaries of Grant Date
TBD, based 1/3 on the day immediately prior to
Adam Havey on value of | ¢.001 0 each of the 15t, 2" and 3" annual
$350,000 anniversaries of Grant Date
TBD, based 1/3 on the day immediately prior to
Atul Saran on value of | ¢.001 1) each of the 15t, 27 and 3 annual
$350,000 anniversaries of Grant Date
TBD, based 1/3 on the day immediately prior to
Sean Kirk on value of | $.001 © each of the 1%t, 2n¢ and 3 annual
$300,000 anniversaries of Grant Date
1/3 on the day immediately prior to
Karen Smith $.001 ©o each of the 1st, 2" and 3 annual
anniversaries of Grant Date
1/3 on the day immediately prior to
Katherine Strei $.001 co each of the 1st, 2nd and 3™ annual
anniversaries of Grant Date

* The number of time-based Restricted Stock Units to be granted to each participant will
be determined by dividing (i) the value desired to be granted to such participant by (ii)
the value of each Restricted Stock Unit to be granted. The value of each Restricted
Stock Unit to be granted is equal to the closing stock price of the Corporation’s common

stock on the trading day prior to the Grant Date.

oo The third full business day after the Corporation releases the results of its operations for

fiscal year 2020.
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COMPENSATION DISCUSSION AND ANALYSIS

This section discusses the principles underlying our executive compensation programs, policies and decisions and the
most important factors relevant to an analysis of these programs, policies and decisions. It provides qualitative information
regarding the manner and context in which compensation is earned by, and awarded to, our named executive officers and is
intended to place in perspective the data presented in the compensation tables included in this proxy statement. For 2020, our
named executive officers, whose compensation is set forth in the 2020 Summary Compensation Table and other
compensation tables contained in this proxy statement, and their current positions with the company, are:

2020 Named Executive Officers

*  Fuad El-Hibri - Executive Chairman of the Board of Directors

* Robert Kramer - President and Chief Executive Olfficer

* Richard Lindahl - Executive Vice President, Chief Financial Officer and Treasurer
* Adam Havey - Executive Vice President, Business Operations

* Atul Saran - Executive Vice President, Corporate Development, General Counsel and
Secretary

The compensation committee oversees our executive compensation programs. In this role, the compensation committee
reviews and approves all compensation decisions relating to our named executive officers. The compensation committee has
engaged Willis Towers Watson as its independent compensation consultant to provide competitive compensation data and
assist with the implementation of various aspects of our base salary determinations, annual bonus plan, long-term incentive
program and other executive compensation decisions from time to time. Willis Towers Watson provides data and advice that
the compensation committee considers in making its decisions.

Executive Summary
Select Strategic Accomplishments and Other Achievements
In 2020, we achieved the following:

¢ Significantly exceeded budgeted plan to achieve annual revenue of $1.274 billion (actual 2020 revenue was
$1.555 billion), including expansion of the contract development and manufacturing (“CDMO”) services
business unit with execution of contracts with an aggregate value across all such agreements of $1.5 billion
from 2020 through 2022;

¢ Significantly exceeded budgeted plan to achieve annual Adjusted EBITDA of $357 million (actual 2020
Adjusted EBITDA was $630 million),

e Completed a successful corporate bond offering, further strengthening our corporate capital structure ($450
million in aggregate principal amount of 3.875% Senior Unsecured Notes due 2028);

e Advanced our product development pipeline and evaluation of M&A opportunities consistent with our plan,
despite disruptions from the COVID-19 pandemic,

¢ Recruited, onboarded and trained new employees, representing net workforce growth of approximately 25%
from the start of the year, including approximately 250 newly created roles in response to CDMO and
COVID-19-related work and delivered a meaningful improvement in targeted employee engagement,
increasing our percentile rank by 10% and more than doubling our engagement index ratio from 2019; and

e Continued, and in some cases accelerated, our planned infrastructure investments both in manufacturing
capability and quality systems, as well as in key functions and systems consistent with our 2020-2024 strategic
plan.
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Highlights of Recent Compensation Decisions and Actions

The following information highlights the compensation committee’s key recent compensation decisions and actions.
These decisions and actions were made with the advice of the compensation committee’s independent consultant, Willis
Towers Watson, and are discussed in greater detail herein.

Base Salary. Base pay for our named executive officers is generally set at levels commensurate with their experience
and the market data from Willis Towers Watson. In February 2021, the compensation committee increased base salaries for
our named executive officers by an average of 6.7%. These increases were implemented to competitively position our named
executive officers’ base salaries to the market for companies comparable in size given our recent growth and reflective of the
relative expertise of the individual in the role relative to benchmark. A significant portion of our named executive officers’
total compensation continues to be performance-based and at-risk. Our named executive officers’ total compensation
continues to benchmark around the 50* percentile of the market using a range across multiple benchmark sources.

Bonus Awards. Bonus awards based on the company’s 2020 performance were paid in early 2021 at 140% of target for
our named executive officers. The company’s performance in 2020 significantly exceeded the performance goals set by the
compensation committee relative to our overall performance measures. Further discussion about the performance targets set
for 2020 and the company’s performance against these targets can be found under the section titled “Elements of 2021
Executive Compensation Decisions.”

2021 Performance-Based Stock Unit (“PSU”) Grant. In February 2021, the compensation committee, with input from
Willis Towers Watson, approved grants of PSU awards under the company’s Stock Incentive Plan to Messrs. Kramer,
Lindahl, Havey and Saran (the “2021 PSU Grant™). The 2021 PSU Grant will only result in the issuance of shares based on
the level of achievement with respect to Adjusted EBITDA Margin' calculated on a cumulative basis over the three-year
period beginning January 1, 2021 and ending December 31, 2023 (the “Performance Period™). Awards issued under the
agreement governing the terms of the 2021 PSU Grant will vest based on the achievement of the performance objective, as
certified by the compensation committee following the end of the Performance Period.

2018 PSU Payout. The PSUs granted to Messrs. Kramer, Lindahl, Havey and Saran in 2018 (the “2018 PSUs™) for the
2018-2020 performance period vested this year based on the achievement of the performance goal of Adjusted Net Income’
as a percentage of total GAAP revenue for the 2020 fiscal year, as certified by the compensation committee in February
2021. The compensation committee determined that 169% of the target performance goal had been achieved and certified a
payout factor of 150%, the maximum payout factor contemplated by the plan.

Updates to the Proxy Peer Group. In November 2019, Willis Towers Watson conducted a review of the company’s
Proxy Peer Group (as defined below) in anticipation of the annual executive competitive market review to be conducted by
the compensation committee in early 2020. Although there were no significant changes to the Proxy Peer Group selection
methodology used to determine which companies to include in the Proxy Peer Group for 2020, the compensation committee
relied upon a broader set of biotechnology and pharmaceutical industry data by replacing the Mercer SIRS Life Sciences
survey (a second benchmarking data set previously relied upon) with the Willis Towers Watson survey.

In November 2020, Willis Towers Watson once again conducted a review of the company’s proxy peer group in
anticipation of the annual executive competitive market review to be conducted in early 2021. Although there were no
significant changes to the Proxy Peer Group selection methodology used to determine which companies to include in the
Proxy Peer Group for 2021, Willis Towers Watson noted that finding exact comparators to the company in terms of growth
trajectory, financial/size and business composition is challenging due to the uniqueness of the company’s business.
Accordingly, certain tradeoffs were considered by the compensation committee in determining the most appropriate peer
group for comparison. In making decisions related to the Proxy Peer Group for 2021, upon the advice of Willis Towers
Watson, the compensation committee also considered the fact that the company’s CDMO services business had expanded
significantly during 2020.

' “Adjusted EBITDA Margin” on a cumulative basis is equal to the sum of Adjusted EBITDA for each year in the Performance Period
divided by the sum of GAAP revenue for each year in the Performance Period. “Adjusted EBITDA™ is defined as adjusted earnings before
interest, taxes, depreciation and amortization, as reported by the company.

2 “Adjusted Net Income” is equal to GAAP net income, excluding acquisition-related costs (transaction and integration), non-cash
amortization charges, contingent consideration, impairment charges, exit and disposal costs, and the impact of purchase accounting on
inventory step-up (for which exclusions arc tax-effected utilizing the statutory U.S. federal income tax rate) and the impact of material
changes in the U.S. federal income tax rate subsequent to the first year of the performance period.
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For further information on both Proxy Peer Groups, see sections titled “2020 Compensation Decisions™ and “2021
Compensation Decisions” in the chart below.

Competitive Analysis. The compensation committee also extensively reviewed external executive compensation pay
data and related trends to ensure the company’s executive compensation practices continue to align with market best
practices.

Our Approach

Our compensation committee abides by the following philosophy when evaluating executive compensation:

Compensation Philosophy

*  Support a pay-for-performance culture,

* Focus on achieving well-articulated goals while demonstrating leadership values;
* Make compensation market-competitive to attract and retain top talent;

®*  Reward individual contributions; and

*  Employ disciplined use of equity.

We continue to be committed to the ongoing review and alignment of our programs to ensure pay-for-performance
while targeting our overall compensation within a range of the competitive market median.

We also have the following policies, which are applicable to the named executive officers, in furtherance of good
governance practices:

What Emergent Does... What Emergent Does Not Do...

o Stock ownership guidelines; ¢ No single trigger vesting of equity awards in the
event of a change in control,

¢ Compensation recoupment policy;

e Significant weight on performance-based * No backdating or repricing of stock options;

compensation; ¢ No payment of dividends or dividend

o Change-in-control severance payments and equivalents unless equity awards are earned

benefits are conditioned upon a “double- and/or vested;
trigger” (i.e., change in control and qualifying o No short sales or other individual hedging
termination must both occur);, transactions;
¢ Independent compensation consultant directly e No tax gross-ups in connection with change in
engaged by the compensation committee; control severance payments and benefits; and
e Regular competitive benchmarking to ensure ¢ No employment agreements with executive
compensation aligns to common life science officers.

practices;

e Payout caps in all incentive compensation
programs; and

¢ Annual assessment to review and mitigate risks
arising from incentive compensation.

Role of Executive Officers in Determining Executive Compensation

The compensation committee approves all compensation decisions relating to our named executive officers, including
our executive chairman and our chief executive officer. As part of this process, our chief executive officer, together with our
executive vice president of human resources, prepares compensation recommendations for each of our named executive
officers, other than the executive chairman of the board and the chief executive officer, and presents these recommendations
to the compensation committee for approval. Willis Towers Watson assists in this effort, periodically meeting with
management to gain input on objectives with respect to executive compensation and assisting the compensation committee in
its deliberations. Compensation recommendations for the executive chairman and chief executive officer are developed and
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approved by the compensation committee based on data and context provided by the executive vice president of human
resources and Willis Towers Watson. No named executive officer is present when the compensation committee makes
decisions regarding their own compensation.

Executive Compensation Principles

Our executive compensation programs are based on four key principles:

Key Executive Compensation Principles

*  Pay should be linked to performance;
* Compensation opportunities should be competitive with relevant peer companies;

®* The equity compensation program should align executive interests with those of
stockholders; and

*  Supplemental benefits and perquisites should be limited and used selectively in specific
circumstances to attract and retain executives.

Pay should be linked to performance. We believe that a significant portion of each senior executive’s compensation
should be variable. The performance of our senior executives has a significant impact on the overall performance of our
company. To that end, a significant portion of the compensation opportunity provided to our senior executives is currently
variable based on corporate performance. We consider both annual cash bonuses and equity awards to be variable
compensation.

Compensation opportunities should be competitive with relevant peer companies. The compensation committee
reviews compensation levels and designs at comparable companies as part of its decision-making process so it can set total
compensation levels that it believes are competitive and aligned with the company’s performance. The compensation
committee reviews compensation data for executives in comparable roles at life sciences companies using both published
compensation surveys and the proxy statements of public companies in its chosen proxy peer group (the “Proxy Peer
Group™). The compensation committee generally sets target total direct compensation for our executives to be competitive
with the published surveys and Proxy Peer Group, taking into consideration the scope of job responsibilities, individual
performance, experience, internal pay equity and other relevant factors.

Each year, the compensation committee reviews the sources of market compensation data, including both the published
compensation surveys and the proxy statements of companies in the Proxy Peer Group. Both the published compensation
surveys and the Proxy Peer Group are based on other life sciences companies, which is the primary industry in which the
company competes for executive talent. As part of its review, the committee considers specific criteria to assess the
comparability of the published compensation surveys and the proxy statements of companies in the Proxy Peer Group. In the
case of the published compensation surveys, based on the company size parameters available in the surveys, revenues and
number of employees are the two primary criteria for including companies in the underlying data sample. In the case of the
Proxy Peer Group, we seek companies based on the following criteria: (i) revenue, (ii) market capitalization, (iii) net income,
(1v) number of employees and (v) research and development expense.

The following table describes the published compensation surveys, the criteria for selecting companies for the Proxy
Peer Group and the companies in the Proxy Peer Group as used by the compensation committee in making 2020 and 2021
compensation decisions (the data described below as it relates to 2020 compensation decisions is referred to herein as the
“2020 Survey Data” and the “2021 Survey Data,” as it relates to 2021 compensation decisions).

2020 Compensation Decisions 2021 Compensation Decisions
Radford Life Sciences: Radford Life Sciences:
Published -Data sample comprised of publicly -Data sample comprised of publicly
Compensation traded commercial biopharmaceutical, traded commercial biopharmaceutical,
Surveys medical devices and diagnostics and medical devices and diagnostics and
contract research/manufacturing contract research/manufacturing
companies with 500 to 5,000 employees; companies with 617 to 17,500
and employees; and
-Median revenue of this sample was $851 | -Median revenue of this sample was
million. $1,449 million.
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2020 Compensation Decisions

2021 Compensation Decisions

Willis Towers Watson Pharmaceutical and
Health Sciences:

-Data sample comprised of
biopharmaceutical and medical
equipment companies;

-Regression data was used to predict the
compensation by those companies most
similar in size to the company
(regression data was available for all
company executive positions), and

-Based on advice from Willis Towers
Watson, the compensation committee
replaced the Mercer SIRS Life Sciences
survey data used in the previous year
with the Willis Towers Watson survey
data. The Willis Towers Watson survey
provides additional information on long-
term equity practices and given the
company’s recent growth, contains
companies that are comparable in size.

Willis Towers Watson Pharmaceutical and
Health Sciences:

-Data sample comprised of
pharmaceutical and health care
equipment and supply and life sciences
tools and services companies with 487 to
15,250 employees; Median revenue of
this sample was $2,123 million; and

- Where available, regression data was
used reflecting projected organizational
revenue of $1.5 billion (supplemented
with tabular data where necessary),

Proxy Peer Group
Selection Criteria

Focus on U.S.-based, publicly-traded
companies classified within the
pharmaceutical, biotechnology
healthcare equipment and life sciences
tools and services categories that
generally met three of the following five
criteria: *

- Revenues between $500 million and
$3.0 billion;

- Market capitalization between $1.4
billion and $8.5 billion;

- Positive net income;

- Employee size of 850 to 5,100 full-time
employees; and

- Research and development expense
between 5% and 25% of revenue.

Based on the advice of Willis Towers
Watson, the compensation committee
approved the elimination of one company
in the 2019 Proxy Peer Group (Repligen)
and the addition of four new companies
that met the screening criteria.
Additionally, two companies (Amphastar
and Supernus) were below the low end of
the size-related criteria but were retained
in the Proxy Peer Group for 2020 based
on their relevance as competitors for
executive talent.

Focus on U.S.-based, publicly-traded
companies classified within the
pharmaceutical, biotechnology healthcare
equipment and life sciences tools and
services categories that generally met three
of the following five criteria:*

- Revenues between $750 million and
$4.5 billion;

- Market capitalization between $1.9
billion and $11.5 billion;

- Positive net income;

- Employee size of 1,100 to 6,600 full-
time employees; and

- Research and development expense
between 5% and 25% of revenue.

Based on the advice of Willis Towers
Watson, the compensation committee
approved the elimination of four
companies that were previously included
in the 2020 Proxy Peer Group (Akorn,
Cambrex, Myriad and Supernus) and the
addition of six new companies that met a
majority of the financial/size criteria (Bio-
Rad Laboratories, Horizon Therapeutics,
Incyte Corporation, lonis Pharmaceuticals,
PRA Health Sciences and Varian Medical
Systems).

Proxy Peer Group

Akom, Inc.;

Alkermes plc;

Amneal Pharmaceuticals, Inc.;
Amphastar Pharmaceuticals, Inc.;

Alkermes plc;

Amneal Pharmaceuticals, Inc.;
Amphastar Pharmaceuticals, Inc.;
Bio-Techne Corporation;

Confidential
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2020 Compensation Decisions 2021 Compensation Decisions
Bio-Techne Corporation; Bio-Rad Laboratories, Inc.;**
Bruker Corporation; Bruker Corporation;

Cambrex Corporation, Catalent, Inc.;

Catalent, Inc.; Exelixis, Inc.;

Exelixis, Inc.; Globus Medical, Inc.;

Globus Medical, Inc.; Horizon Therapeutics plc;**

Integra LifeSciences Holdings Incyte Corporation;**

Corporation, Integra LifeSciences Holdings

Jazz Pharmaceuticals plc; Corporation,

Masimo Corporation Tonis Pharmaceuticals, Inc. **

Mpyriad Genetics, Inc.; Jazz Pharmaceuticals plc;

NuVasive, Inc.; Masimo Corporation;

OPKO Health, Inc.; NuVasive, Inc.;

Supernus Pharmaceuticals, Inc.; and OPKO Health, Inc.;

United Therapeutics Corporation. PRA Health Sciences, Inc.;**
United Therapeutics Corporation; and
Varian Medical Systems, Inc.**

* -Healthcare equipment companies include manufacturers of health care equipment and devices,
including medical instruments, drug delivery systems, cardiovascular and orthopedic devices and
diagnostic equipment.

-Life sciences tools and services companies include companies enabling drug discovery,
development and a production continuum through the provision of analytical tools, instruments,
consumables and supplies, clinical trial services and contract research services (primarily servicing
the pharmaceutical and biotechnology industries).

#k -Represents a new member of the Proxy Peer Group for 2021.

Confidential

In determining pay decisions for 2020 and 2021, Willis Towers Watson utilized the most recent survey data and proxy
data available, collecting from each data source each of the 25™ 50™ and 75™ percentiles for the assessed pay elements as
additional points of reference for the compensation committee. The compensation committee relied on these data sources to
assist in setting base salaries, target bonus percentages, target total cash compensation, long-term incentive award guidelines
and target total direct compensation.

Executive Chairman Compensation Decisions. In making its compensation decisions for the executive chairman, the
compensation committee historically reviewed market data of a broad range of similarly sized companies from various
industries with an executive chairman role. However, that data demonstrated that companies often use very different
approaches in determining compensation for the executive chairman position based on company-specific circumstances,
which leads to divergent compensation practices across the reference group of companies. Moreover, maintaining a
consistent sample of executive chairman compensation data for similarly sized companies has been challenging. Accordingly,
in 2015, the compensation committee determined that it would consider internal parity within the executive team and
competitive market data summaries for comparable roles when determining appropriate pay recommendations for the
executive chairman, in addition to considering factors such as level of involvement, scope of responsibilities, founder status,
equity held and tenure, which had been historically considered. The compensation committee has continued to follow the
same procedure in setting compensation for our executive chairman in 2020 and 2021.
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The equity compensation program should align executive interests with those of our stockholders. We believe annual
equity awards align the compensation opportunity for our executives with stockholder value creation and encourage
participants to focus on long-term company performance.

We grant a mix of PSUs, stock options and RSUs, except for our executive chairman who receives a mix of stock
options and RSUs. Our mix of long-term equity vehicles is shown in the following charts.

Executive Chairman A1 Other NEOs

w RSy Stoek Ontuns

s Ralls w PSls  # StockOptuns

Beginning in 2017, we added PSUs to our equity compensation program, a practice we have continued to date. The
PSUs weight a portion of annual equity grants on long-term financial performance. If a threshold level of financial
performance is achieved, PSUs result in the issuance of common shares to the participant according to the below table:

Number of Shares Issued
Performance Level as % of PSUs Granted'
Below threshold 0%
Threshold 50%
Target 100%
Maximum 150%

T Straight line interpolation is used to determine the number of shares issued between
the threshold, target and maximum performance levels.

To receive a share issuance, participants must meet the continued service requirements, which include either active
employment or continued service as a consultant on the date that the compensation committee certifies performance after
completion of the performance period. Also, any dividend equivalent payments associated with PSUs are only paid after
completion of the performance period and only commensurate with the attainment of the performance goals. No dividend
equivalents are paid if the threshold performance goal is not satisfied.

Supplemental benefits and perquisites should be limited and used selectively in specific circumstances to attract and
retain executives.

We use supplemental benefits on a very limited case-by-case basis and only to the extent we consider necessary to
attract or retain specific executives. None of the named executive officers received supplemental benefits or perquisites in
2020, as reflected in the Summary Compensation Table.

Elements of Executive Compensation

The following table summarizes the key elements that comprise our compensation program as well as the objectives
behind each of these elements:

Ghjective

Base salary Provide base cash compensation for each job position that is competitive and reflects
the individual’s experience, responsibility and expertise.

Annual cash bonuses Provide performance-based, short-term cash compensation relative to the achievement
of pre-set objectives, and performance, based on a payout range of 0-150%.
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Equity awards Provide awards that align the interests of our executives with those of our stockholders
over the long term.

Retirement and Health and Promote healthiness and financial readiness for retirement.
Welfare Benefits (generally
available to all employees)

Severance and change of Provide severance benefits for qualifying termination both related and unrelated to a
control benefits change-in-control to enable the attraction and retention of key executive talent and
mitigate uncertainties about ongoing employment if a change-in-control is pursued.

As noted above, we provide base cash compensation for each job position which we believe is competitive and reflects
the individual’s experience, responsibility and expertise. Below is a summary of the key elements considered by the
compensation committee in setting base salaries.

Base Salary. We generally provide base salaries to our named executive officers within a competitive range of the 50*
percentile of the applicable survey and proxy data as described above, with the exception of our executive chairman, whose
base salary is determined by the range of factors addressed in detail above. While we target the market median, we recognize
that the percentile for any given executive may vary below or above market median based on a variety of factors, including
the executive’s time in the role, scope of responsibilities, individual performance and potential future contributions to our
company. In addition, we consider our overall financial performance in making decisions to adjust executive salaries. The
compensation committee reviews base salaries at least annually and adjusts such salaries from time to time to realign them
with market levels after taking into account individual responsibilities, performance and experience. The factors considered
in making a specific adjustment to base salary may relate to a change in the emphasis placed on one or more of the factors
that were used to set the initial base salary for a particular named executive officer or reflect a new factor that arises in the
course of our operations.

The compensation committee used the information described above in approving the following annual base salaries
paid to our named executive officers for 2020 and 2021.

Name 2020 Base Salary™ 2021 Base Salary® Increase from 2021

FuadBLHibed $ 1085677 $ 1135000 $ 49303
Robert KIamer .........c.ocoooiiiiiiiiii i $ 875014 $ 1,000,000 $ 124,986
Richard Lindahl 000 g 550014 $ 575000 $ 24,986
Adam Havey ... $ 530,005 $ 555,000 $ 24,995
AtulSaran ... § 530,005 $ 555.000 $ 24995

(1) The 2020 Base salary reflects: a 3% merit increase over 2019 for Mr. El-Hibri; a 25% market and merit increase for Mr.
Kramer; and market and merit increases of 7%, 9% and 5% for Messrs. Lindahl, Havey and Saran, respectively.

(2) The 2021 Base salary reflects: a 4.5% merit increase over 2020 for Mr. El-Hibri; a 14% market and merit increase for
Mr. Kramer; and a 5% merit increase for each of Mr. Lindahl, Mr. Havey and Mr. Saran.

Annual Cash Bonuses. The compensation committee has the authority under our annual bonus plan for executive
officers to award annual cash bonuses to our executives. Each executive, other than our executive chairman, is eligible for an
annual bonus, which is intended to motivate and compensate each executive for achieving strategic, financial and operational
goals and individual performance objectives. The amount of annual bonuses that are payable under this plan is reviewed and
approved by the compensation committee each year. The plan provides that bonus amounts shall be determined as follows:

Tndhvidngt
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The philosophy of the compensation committee is to set bonus targets at approximately the 50th percentile as measured
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against the applicable survey data and proxy peer data. No participant may earn a bonus of more than 150% of target under
the annual bonus plan. The corporate factor may range from O to 1.5, based on our achievement of corporate goals
determined by the compensation committee, and the individual factor may range from O to 1.5, based on an evaluation of
each participant’s performance of day-to-day responsibilities, behavioral competencies, and achievement of individual goals
determined by the compensation committee. The compensation committee may also award discretionary bonuses outside of
the framework of the bonus plan.

Furthermore, since 2015, in order to ensure alignment and collaboration among the executive management team, the
compensation committee principally utilized the corporate factor and the performance objectives to calculate bonuses for all
executive officers, effectively placing a 100% weighting on the corporate factor. Beginning with the payout in 2022 with
respect to 2021 performance, the compensation committee has determined that it will begin to utilize the individual
performance component weighted at 10%, except for the chief executive officer for whom the corporate component will be
weighted 100%. Performance will be measured against each individual executive’s highest priority business or leadership
goal for the performance year. As previously noted, the chief executive officer’s bonus opportunity will continue to be based
on 100% of the corporate performance objectives.

Applying this approach, the compensation committee met in January 2021 to assess the company’s performance and
determine the corporate factor to be applied to bonuses for named executive officers to be paid in March 2021 for the
company’s 2020 performance. The compensation committee approved a corporate factor of 1.4 and approved payment of
140% of the target bonuses for each of the named executive officers, other than our executive chairman, based on the
following assessment:

e The compensation committee determined that the company had met, exceeded or significantly exceeded all six
of the 2020 corporate goals. More specifically, the company’s revenue exceeded budget by 22% and adjusted
EBITDA exceeded budget by 76%, and these goals were deemed to be significantly exceeded. The company
was deemed to have exceeded its goals for improvements in employee engagement (noted above) as well as
expansion of critical functions. And the company was deemed to have met its goals related to advancement of
pipeline candidates and evaluation of potential merger and acquisition opportunities.

e In addition to execution against the company’s 2021 corporate goals, the compensation committee considered
a number of additional accomplishments. Notably, the company’s execution in light of the COVID-19
pandemic was a key consideration, particularly in terms of the expansion of the CDMO business, development
of the potential COVID-19 therapeutic product candidates, and adjustments required to internal operations as a
result of the pandemic. In addition, the company completed a highly successful corporate bond offering,
further strengthening the company’s capital structure.

o The compensation committee also reviewed management’s assessment of its progress against its long-range
goals tied to the 2020-2024 strategic plan and factored that assessment into its determination of the corporate
factor.

e Finally, the compensation committee also considered whether there were any significant setbacks or
unexpected challenges that were not effectively resolved in assessing the corporate factor. The disruption of
international travel due to the pandemic resulted in a disruption to the company’s travel health business. The
compensation committee considered the company’s actions to restructure and reduce costs while maintaining
the long-term growth prospects for this portion of the business in its assessment.

Equity Awards. Stock options, RSUs and PSUs serve as the forms of long-term incentive compensation for our named
executive officers, except for our executive chairman, who only receives stock options and RSUs. PSUs were included
beginning in 2017 to provide a long-term performance-based element to the mix of annual equity grants. All stock option,
RSU and PSU grants to named executive officers are approved by the compensation committee.

Equity awards made to named executive officers in early 2021 were determined using a combination of the survey data
and peer proxy data, as applicable. The survey and proxy data are used to determine the dollar value of equity grants that we
make to the named executive officers. Target equity award values are intended to align with the market median, but actual
grants may be positioned above or below based on individual performance.
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The following calculations form the basis for the number of stock options, RSUs and PSUs granted to our named
executive officers:

* The actual number of options granted to each named executive officer is equal to 50% of the total desired long-term
incentive value divided by 50% of the closing price of our common stock on the New York Stock Exchange
(“NYSE”) one day prior to the date of grant.

* The number of RSUs is equal to 25% (50% in the case of our executive chairman) of the desired long-term incentive
value divided by the closing price of our common stock on the NYSE one day prior to the date of grant.

+ For named executive officers, other than our executive chairman, the target number of PSUs is equal to 25% of the
desired long-term incentive value divided by the closing price of our common stock on the NYSE one day prior to
the date of grant. The actual number of shares issued will depend on the level of performance achieved under the
terms of the PSU agreement. For additional discussion of the PSUs, please see the section titled “The equity
compensation program should align executive interests with those of stockholders.” Our executive chairman does
not receive PSU grants.

We generally make an equity grant in the month following the hire date for new executives and in the month following
the date of executive promotions. If circumstances warrant, we also may make equity grants at various other points
throughout the year. The compensation committee makes all awards to executive officers, while our chief executive officer,
chief financial officer, and executive chairman have been authorized to make awards to eligible employees other than
executive officers.

The exercise price of all stock options we grant is equal to the fair market value of our common stock on the date of
grant, which we consider to be the closing sales price of our common stock on the NYSE on the trading day immediately
preceding the date of grant. Stock options and RSUs vest in three equal annual installments beginning on the day prior to the
one-year anniversary of the date of grant and stock options have a seven-year term. The vesting feature of our stock option
and RSUs awards is intended to aid in executive retention by providing an incentive to our executives to remain in our
employ during the vesting period.

The compensation committee reviews all components of each executive’s compensation when determining equity
awards to ensure that an executive’s total compensation conforms to our overall philosophy and objectives. The
compensation committee may consider the value of previously granted equity awards in making future grants, but a
significant amount of value represented by previous awards or a significant level of stock ownership will not necessarily
cause the committee to forego making, or reduce the amount of, any future award.

With stock options, executives are rewarded if our stock price increases above the exercise price of the stock option.
We believe that stock option awards are an effective method of motivating executives to manage our company in a manner
that is consistent with the long-term interests of our stockholders. We believe that RSUs are another effective tool for
motivating, retaining and incentivizing executives, particularly when used in combination with stock option awards. The
stock ownership opportunities afforded by RSUs align motivation of executives with the goals of stockholders even in
situations where declines in our stock price diminish the retentive or incentivizing effects of stock options. In addition, we
believe that stock options and RSUs are simple for participants to understand and have engaged in training to ensure that
these forms of equity-based compensation are familiar to our executives. The compensation committee introduced PSUs to
the overall long-term incentive mix for named executive officers other than the executive chairman in 2017 to further align
their interests with the long-term interests of our stockholders.
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For the 2018 to 2020 performance period, the following table reports the final share issuance to recipients of the 2018
PSU grant. The number of shares issued is based on the company’s Adjusted Net Income as a percentage of GAAP revenue
performance, which represented 169% of the target goal.

Shares Issued Under Award
Number of PSUs
Originally Number of Shares % of PSUs

Grant Recipient Granted Issued (Pre-Tax) Originally Granted
Robert Kramer 6,563 9,844 150%
Richard Lindahl 4,991 7,486 150%
Adam Havey 5,036 7,554 150%
Atul Saran 5,313 7,969 150%

Below is a listing of the outstanding and unvested PSUs granted in 2019 and 2020, the recipients who received the
awards, the performance period covered and the performance measure that will be used to determine whether the associated
performance goal has been achieved following the end of each performance period.

Performance
Grant Recipients Date of Award Performance Period Measure
Messrs. Kramer, February 2019 January 1, 2019 to Adjusted Net Income
Havey, Lindahl and December 31, 2021 as a percentage of
Saran GAAP revenue for the

2021 Fiscal Year.

January 1, 2020 to
December 31, 2022

Adjusted EBITDA as
a percentage of GAAP
revenue on a
cumulative basis over
the Performance
Period.

Messrs. Kramer,
Havey, Lindahl and
Saran

February 2020

In February 2021, all of the named executive officers were granted PSUs for the 2021 to 2023 performance period,
except for Mr. El-Hibri (who does not receive PSUs). Because of the company’s focus on Adjusted EBITDA performance as
a key profitability metric for the company’s 2020-2024 strategic plan, in 2020 the compensation committee discontinued the
use of Adjusted Net Income as a percentage of GAAP revenue as a performance measure. In its place, the issuance of any
shares with respect to the PSUs granted in 2020 and 2021 (covering the 2020-2022 and 2021-2023 performance periods,
respectively) will be based on Adjusted EBITDA as a percentage of GAAP revenue and the continued service requirements
as previously described.

The compensation committee has reviewed and will continue to monitor market trends with respect to equity incentives
and may periodically evaluate the appropriateness of other forms of equity-based compensation.

Benefits. We maintain broad-based benefits that are generally available to all employees, including health insurance,
life and disability insurance, dental insurance and a 401(k) plan. Executives are eligible to participate in all of our employee
benefit plans, in each case on the same basis as other employees. We provide a matching contribution for each 401(k) plan
participant of 50% of the participant’s elective deferrals for the year up to 6% of the participant’s eligible compensation,
subject to IRS limitations. The matching contribution is fully and immediately vested.

Executive Severance Arrangements. Compensation for our named executive officers includes severance and change of
control arrangements, which are reflected in our Second Amended and Restated Senior Management Severance Plan (the
“Senior Management Severance Plan™) effective July 16, 2015, which applies broadly to any employee of the company with
the title of chief executive officer, president, executive vice president, senior vice president or vice president who has been
designated to participate by the Board or, with the authorization of the Board, by the chief executive officer of the company.
In addition, our executive chairman remains a participant in the plan subject to the payout and benefit levels described under
“— Executive Compensation — Payments Upon Termination or Change of Control.” Our Senior Management Severance
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Plan provides for payments and benefits as a result of involuntary termination without cause or termination of employment in
particular circumstances in connection with a change of control. The compensation committee periodically reviews
benchmarking data to evaluate whether the benefits to be received by each executive continue to be competitive compared to
our updated Proxy Peer Group. The Senior Management Severance Plan is designed based on our understanding of market
practice at comparable companies for similarly situated executives and in a manner that we believe is likely to attract and
help retain high quality executive talent. The Senior Management Severance Plan is described in greater detail under “—
Executive Compensation — Payments Upon Termination or Change of Control.”

In making its decision to adopt the Senior Management Severance Plan, the compensation committee considered the
views of Willis Towers Watson that the program was generally consistent with market practice, as well as information on the
potential costs associated with the program. The triggers for benefits are based on the compensation committee’s view of
market practice and the compensation committee’s view that some level of income continuation should be provided in the
event a named executive officer’s employment is terminated without cause or by the executive with good reason as those
terms are defined in the Senior Management Severance Plan. The plan provides for “double-trigger” rather than “single-
trigger” equity acceleration upon a change of control because the compensation committee believes that, based on its view of
market practice, the vesting of outstanding equity awards should accelerate only if the executive is terminated without cause
or leaves for good reason following a change of control. The plan does not provide any payments or benefits in the case of
termination by an executive without good reason or in the case of termination for cause.

2020 Compensation Mix

The following pie charts set forth information regarding the actual mix of compensation for 2020 for our executive
chairman, chief executive officer and our other named executive officers.
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The annual cash bonus in the chart immediately above is based on cash bonuses actually paid for 2020 performance.
The target value delivered by long-term equity-based awards in the chart above is calculated based on a modified Black-
Scholes model.

Elements of 2021 Executive Compensation Decisions

The following sections set forth a detailed discussion of specific compensation committee decisions made in the first
quarter of 2021 regarding the award of bonuses to our named executive officers for fiscal year 2020 performance, the award
of equity grants in February 2021 and the establishment of base salaries and target bonuses for fiscal 2021.

Fuad El-Hibri. Mr. El-Hibri serves as our executive chairman. In this role, Mr. El-Hibri is not eligible for an annual
cash bonus. In February 2021, the compensation committee evaluated Mr. El-Hibri’s 2020 performance and referenced the
2021 executive chairman compensation primary factors for the purpose of determining his 2021 base salary and 2021 equity
award, consisting of the following:

e Board leadership and direction, including the annual board retreat and operations of the board and its
committees;

¢ Maintenance of critical external relationships, including with Congressional and business leaders;

e Merger and acquisitions transaction guidance, including involvement in evaluations and due diligence
planning; and

e Support for the executive team, including mentoring and advising the chief executive officer team (senior
executives) on strategy, business development, and management culture.
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Because maintaining a consistent sample of executive chairman compensation data for similarly sized companies is
challenging, as previously noted, the compensation committee continued to focus on internal parity within the executive team
when determining appropriate pay recommendations for Mr. El-Hibri. However, a summary of competitive market data for
comparable roles was provided for the compensation committee’s reference as well.

Based on its evaluation of Mr. El-Hibri’s 2020 performance and reference to the executive chairman compensation
factors, the compensation committee increased Mr. El-Hibri’s base salary from $1,085,677 to $1,135,000, a 4.5% merit
increase, and approved an equity award of $2.6 million to Mr. El-Hibri, which was granted on February 24, 2021.

Robert Kramer. Mr. Kramer serves as our president and chief executive officer. In February 2020, the compensation
committee referenced a combination of the 2020 Survey Data and peer proxy data in approving a target annual cash bonus
percentage for Mr. Kramer of 100% of his base salary. In February 2021, the compensation committee evaluated Mr.
Kramer’s performance taking into consideration the following factors, among others:

e Leadership of the Executive Management Team to deliver exemplary overall 2020 corporate performance,
including significantly outperforming revenue and earnings targets;

e Successful execution of all six corporate goals and significant progress against long-term goals tied to the
company’s 2020-2024 strategic plan;

e Leadership of the company overall; and

e High visibility and engagement with all key stakeholders, including customers, employees, shareholders, the
media and the Board of Directors (of which he is a member).

Based on its evaluation of corporate performance as indicated by the corporate factor, the compensation committee
determined to award Mr. Kramer a cash bonus of $1,225,020 for his contributions to our performance in 2020, which was
140% of his 2020 annual incentive target opportunity.

Based on his performance evaluation and the market data from the 2021 Survey Data and peer proxy data, in February
2021, the compensation committee increased Mr. Kramer’s base salary as president and chief executive officer from
$875,014 to $1,000,000, which reflects a 14% combined market and merit increase on an annualized basis; determined to
increase his target annual cash bonus percentage to 120% of base salary; and approved an equity award of $5.6 million,
which was granted to Mr. Kramer on February 24, 2021. Willis Towers Watson’s recommendations for Mr. Kramer’s salary
as chief executive officer reflect its competitive market findings. The following table represents Mr. Kramer’s total direct
compensation for 2020 and 2021 as compared to the 2021 Survey Data and peer proxy data and the market median range.
The table reports a composite 25%, 50™ and 75" percentile based on all three sources by averaging the lowest and highest 25%,
50" and 75™ percentile observation amongst the data sources.
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Richard Lindahl. Mr. Lindahl serves as our executive vice president, chief financial officer and treasurer, and is our
principal financial and accounting officer. In February 2020, the compensation committee referenced a combination of the
2020 Survey Data and peer proxy data in approving a target annual cash bonus percentage for Mr. Lindahl of 60% of base
salary. In February 2021, the compensation committee evaluated Mr. Lindahl’s performance taking into consideration the
following factors, among others:
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e Service as member of the Executive Management Team to deliver exemplary overall 2020 corporate
performance, including significantly outperforming revenue and earnings targets;

e Successful execution of all six corporate goals and significant progress against long-term goals tied to the
company’s 2020-2024 strategic plan; and

e Leadership of Finance and IT organizations.

Based on its evaluation of corporate performance as indicated by the corporate factor, the compensation committee
determined to award Mr. Lindahl a cash bonus of $462,012 for his contributions to our performance in 2020, which was
140% of his 2020 annual incentive target opportunity.

Based on the performance evaluation and the market data from the 2021 Survey Data and peer proxy data, in February
2021, the compensation committee increased Mr. Lindahl’s base salary from $550,014 to $575,000, which reflects a 5%
merit increase, determined to maintain his target annual cash bonus percentage at 60% of base salary and approved an equity
award of $1.5 million to Mr. Lindahl, which was granted on February 24, 2021. The increase in base salary, coupled with the
consistent target annual cash bonus percentage to base salary and equity award, resulted in Mr. Lindahl’s total direct
compensation remaining within a competitive range around market median aligned with our stated compensation philosophy.
The following table represents Mr. Lindahl’s total direct compensation for 2020 and 2021 as compared to the 2021 Survey
Data and peer proxy data and the market median range. The table reports a composite 25™ 50™ and 75™ percentile based on
all three sources by averaging the lowest and highest 25™ 50™ and 75™ percentile observation amongst the data sources.
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Adam Havey. Mr. Havey serves as our executive vice president, business operations. In February 2020, the
compensation committee referenced a combination of the 2020 Survey Data and peer proxy data in approving a target annual
cash bonus percentage for Mr. Havey of 60% of base salary. In February 2021, the compensation committee evaluated
Mr. Havey’s performance taking into consideration the following factors, among others:

e Service as member of the Executive Management Team to deliver exemplary overall 2020 corporate
performance, including significantly outperforming revenue and earnings targets;

e Successful execution of all six corporate goals and significant progress against long-term goals tied to the
company’s 2020-2024 strategic plan; and

e Leadership of three product business units as well as the medical countermeasures, commercial operations,
international procurement and quality teams.

Based on its evaluation of corporate performance as indicated by the corporate factor, the compensation committee
determined to award Mr. Havey a cash bonus of $445,204 for his contributions to our performance in 2020, which was 140%
of his 2020 annual incentive target opportunity.

Based on the performance evaluation and the market data from the 2021 Survey Data and peer proxy data, in February
2021, the compensation committee increased Mr. Havey’s 2021 base salary from $530,005 to $555,000, which reflects a 5%
merit increase, determined to maintain his target annual cash bonus percentage to 60% of base salary and approved an equity
award of $1.4 million, which was granted on February 24, 2021. The increase in base salary, coupled with the consistent
target annual cash bonus percentage to base salary and equity award, resulted in Mr. Havey’s total direct compensation
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remaining within a competitive range around market median aligned with our stated compensation philosophy. The following
table represents Mr. Havey’s total direct compensation for 2020 and 2021 as compared to the 2021 Survey Data and peer
proxy data and the market median range. The table reports a composite 25" 50™ and 75™ percentile based on all three sources
by averaging the lowest and highest 25" 50™ and 75™ percentile observation amongst the data sources.
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Atul Saran. Mr. Saran serves as our executive vice president, corporate development, general counsel and secretary. In
February 2020, the compensation committee referenced a combination of the 2020 Survey Data and peer proxy data in
approving a target annual cash bonus percentage for Mr. Saran of 60% of base salary. In February 2021, the compensation
committee evaluated Mr. Saran’s performance taking into consideration the following factors, among others:

e Service as member of the Executive Management Team to deliver exemplary overall 2020 corporate
performance including significantly outperforming revenue and earnings targets;

e Successful execution of all six corporate goals and significant progress against long-term goals tied to the
company’s 2020-2024 strategic plan; and

e Leadership of our corporate development, legal, and ethics and compliance teams.

Based on its evaluation of corporate performance as indicated by the corporate factor, the compensation committee
determined to award Mr. Saran a cash bonus of $445,204 for his contributions to our performance in 2020, which was 140%
of his 2020 annual incentive target opportunity.

Based on the performance evaluation and the market data from the 2021 Survey Data and peer proxy data, in February
2021, the compensation committee increased Mr. Saran’s 2021 base salary from $530,005 to $555,000, which reflects a 5%
merit increase, determined to maintain his target annual cash bonus percentage to 60% of base salary and approved an equity
award of $1.4 million, which was granted on February 24, 2021. The increase in base salary, coupled with the consistent
target annual cash bonus percentage to base salary and equity award, resulted in Mr. Saran’s total direct compensation
remaining within a competitive range around market median aligned with our stated compensation philosophy. The following
table represents Mr. Saran’s total direct compensation for 2020 and 2021 as compared to the 2021 Survey Data and peer
proxy data and the market median range. The table reports a composite 25%, 50 and 75" percentile based on all three sources
by averaging the lowest and highest 25" 50™ and 75™ percentile observation amongst the data sources.
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Stockholder Engagement regarding Executive Compensation

Our Board of Directors and compensation committee recognize the importance of receiving regular input from our
stockholders on important issues such as our executive compensation. Accordingly, for the past nine years, our company has
provided stockholders with the opportunity to vote on the executive compensation of our named executive officers on an
annual basis, a frequency which was approved by the stockholders at our 2011 and 2017 annual meetings.

At our 2020 annual meeting, we conducted our annual non-binding stockholder advisory vote on executive
compensation, or “say-on-pay.” Consistent with prior years, our stockholders approved our 2019 executive compensation,
with more than 90% of voting stockholders casting their vote in favor of the say-on-pay resolution. Because most of the
significant 2020 compensation decisions had already been made at the time of the vote, the committee primarily considered
the results of the 2020 say-on-pay vote relating to 2019 executive compensation along with other factors when making
executive compensation decisions for 2021. In making executive compensation decisions for 2021, the committee’s main
considerations included our stockholders’ support for our executive compensation program and the committee’s satisfaction
with the 2020 pay mix and levels. In light of the overwhelmingly positive outcome of the 2020 say-on-pay vote, the
committee continued its use of performance-based equity for named executive officers in 2021 in order to continue to align
the interests of our executives with the long-term interests of our stockholders. The committee intends to continue to consider
our stockholders’ views when making executive compensation decisions in the future.

Other Executive Compensation Practices

Stock Ownership Requirements and Hedging Policies. We continue to believe it is important for directors and
executives to have an equity stake in our company to help align their interests with those of our stockholders and periodically
review our formal stock ownership requirements for our directors and executive officers. In 2020, we increased these
requirements after reviewing the practices of our Proxy Peer Group and other industry best practices. Directors and executive
officers must now directly or indirectly hold stock or RSUs in our company with a value equal to the amounts set forth in the

table below.
Position Requirement
Members of the Board of Directors.............ocooiiiiiiiiiii i Five times Board annual retainer fees""
Chief Executive OffiCer............cocooiiiiiiiiiii i Five times base salary'®
Other Executive Officers..........cccooiiiiiiiiiii i Two times base salary

(1) Annual retainer fees exclude meeting fees, committee retainers, committee chair retainers and lead independent director retainers.
(2) Only applies once if the chief executive officer is also a member of the Board of Directors.

Covered persons under the policy have until five years after becoming a covered person to satisfy the ownership
requirements. Unvested RSUs may also be used to satisty the stock ownership requirements. Until these ownership
requirements are satisfied, covered persons must retain 50% of after-tax shares after vesting of RSUs or exercise of stock
options. Our insider trading policy prohibits our directors and executive officers from entering into derivative transactions
such as puts, calls, or short sales of our common stock, among many other actions. We provide training and distribute
periodic reminders to our directors and executive officers regarding this policy.

Compensation Recovery Policy. We have adopted a compensation recovery policy pursuant to which certain incentive-
based compensation can be recouped from a current or former executive if the Board of Directors determines that:

* Such compensation has been awarded or received by such executive based on financial results that were achieved or
operating metrics that were satisfied as a result of fraudulent or illegal conduct;

+ Certain restatements of our financial results are required due to material noncompliance with financial reporting
requirements by such executive; or

+ Such executive engaged in intentional misconduct that contributed in any material respect to improper accounting or
incorrect financial data resulting in a restatement of our financial results.
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Tax and Accounting Considerations. Sections 280G and 4999 of the Internal Revenue Code of 1986, as amended (the
“Code™) impose certain adverse tax consequences on compensation treated as excess parachute payments. An executive is
treated as having received excess parachute payments if such executive receives compensatory payments or benefits that are
contingent on a change-in-control, and the aggregate amount of such payments and benefits equals or exceeds three times the
executive’s base amount (which is generally such executive’s average compensation from us over the five years prior to the
change-of-control). The portion of the payments and benefits in excess of one times base amount is treated as excess
parachute payments and are subject to a 20% excise tax, in addition to any applicable federal income and employment taxes.
Also, our compensation deduction in respect of the executive’s excess parachute payments is disallowed. If we were to
undergo a change-of-control, certain amounts received by our executives (for example, certain severance payments and
amounts attributable to the accelerated vesting of stock options, RSUs and PSUs) could be excess parachute payments under
Sections 280G and 4999 of the Code. As discussed below under “Payments Upon Termination or Change of Control” we do
not provide executive officers with tax gross up payments in the event that Sections 280G and 4999 apply to their
compensatory payments.
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COMPENSATION COMMITTEE REPORT

The information contained in this report shall not be deemed to be “soliciting material” or “filed” with the
SEC or subject to the liabilities of Section 18 of the Exchange Act, except to the extent that Emergent BioSolutions
Inc. specifically incorporates it by reference into a document filed under the Securities Act of 1933 or the Exchange
Act.

The compensation committee has reviewed and discussed the Compensation Discussion and Analysis required
by Item 402(b) of Regulation S-K with management. Based on this review and discussion, the compensation
committee has recommended to the Board of Directors that the Compensation Discussion and Analysis be included
in this proxy statement.

By the Compensation Committee of the
Board of Directors of Emergent
BioSolutions Inc.

Dr. Sue Bailey

Jerome M. Hauer, Ph.D.

General George A. Joulwan

Louis W. Sullivan, M.D., Chairperson

40

Confidential EBSI_HCOR_0001451



Meeting of the Compensation Committee - 2021 Share Request and Stock Incentive Plan Amendments

Emergent BioSolutions Inc.

Preliminary Equity Plan Modeling Results and
Recommendations

March 17, 2021

© 2021 Willis Towers Watson. All rights reserved. Wi"iSTowers watson I.I .I. Ill
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Background

=  Emergent BioSolutions Inc. (Emergent) is preparing an equity plan proposal for shareholder approval at the
May 20, 2021 annual meeting

= Maintaining a sufficient share reserve is critical to supporting the long-term incentive (LTl) component of Emergent’s
compensation philosophy and facilitate the attraction, retention, and motivation of key talent

= Emergent’s current LTI grant practices include annual, new hire, and promotional grants to employees at or above
the senior manager level (or individual contributor equivalent); this includes the potential for incremental awards
related to acquisition

= Emergent last requested shareholder approval of the Stock Incentive Plan (Plan) at the 2018 annual
shareholder meeting (additional detail provided in Exhibit 1 of the Appendix); though timing can vary by
company, it is common to request additional shares every 3-4 years

= Determining an appropriate equity pool request for 2021 involves balancing a number of key decision criteria

= ISS perspective — review results from ISS’s Equity Plan ScoreCard (EPSC) to maximize the likelihood of receiving
support (see Exhibit 2 of the Appendix for additional detail)

= Dilutive impact — ensure the impact of the new share request results in dilution levels that are reasonably aligned
with peer practice

= Pool duration — ensure Emergent maintains the flexibility to support its LTI strategy, recognizing the potential for
continued growth over the next several years

= We summarize alternatives considered as well as the resulting recommendation on the following pages

While we have a strong degree of confidence in our modeling, Willis Towers Watson cannot
guarantee that results will be identical to the ISS Research report due to potential differences in
interpretation of plan features and inputs used in the model

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson [:0°0°0.0 1
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Summary of Alternatives
ISS Equity Plan ScoreCard (EPSC) and Dilution Results

= |SS evaluates three categories to inform its vote recommendation when assessing the appropriateness of equity plan
proposals: Plan Cost (SVT), Plan Features and Grant Practices — detailed EPSC methodology in Appendix Exhibit 3

= Amaximum of 100 points can be achieved; at least 55 points are required to achieve ISS support

Reflects management recommendation;
additional detail and supporting rationale
is provided on the following page

! Total basic dilution consists of current dilution of 11.9%, comprised of 2.956M shares available for future issuance, 3.368M outstanding equity shares (i.e., overhang) and
incremental basic dilution resulting from the potential new share requests outlined above; additional detail is provided in Exhibit 4 of the Appendix

2 Peer dilution and historical burn rate data is provided in Exhibit 5 of the Appendix

3 Pool duration modeling reflects 2021 grants, which are considered to be more indicative of future year grants, consisting of a total of 1.2M shares (293K options, 366K RSUs @
2.3 fungible ratio and 35K PSUs @ 2.3 fungible ratio)

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson [:0°0°0.0 2
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Recommendation for Consideration

= Based on our analysis and discussions with management, we recommend Emergent request 3.5M new shares as part
of the 2021 equity plan proposal

= The expected 76.3 total scenario points are well above the ISS threshold (65 points) and the WTW suggested
buffer (60 points)

= \While the 3.5M shares request is significantly less than the maximum acceptable share request (6.325M) under
ISS’s model, the reduced request balances Emergent’s historical philosophy of managing shareholder dilution with
maintaining a sufficient share reserve to accommodate future growth

= Resulting dilution of 18.5% is positioned between the peer group 50t and 75% percentile (68" %ile) and reflects a
point-in-time; dilution will continue to decrease as outstanding RSU awards vest and/or stock options are exercised

= The share reserve would be expected to have a duration of approximately 5 years of grants (2022-2027)

18.5%
33688084 (Approximates 5.3 years
peer 68th %ile)

Total points meet suggested buffer (60
points) and sufficiently meets threshold
(55 points) for ISS support

1 Basic dilution is calculated as aggregate equity shares divided by common shares outstanding

2Pool duration modeling reflects 2021 grants, which are considered to be more indicative of future year grants, consisting of a total of 1.2M shares (293K options, 366K RSUs @ 2.3
fungible ratio and 35K PSUs @ 2.3 fungible ratio)

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson [:0°0°0.0 3
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Next Steps

Willis Towers Watson will work with Emergent to complete the following steps (in advance of the definitive
proxy filing estimated for April 8, 2021):

Refine/update modeling as additional information becomes available (e.g., record date common shares
outstanding)

Review draft Plan document (as needed) and draft proxy proposal language and provide comments/feedback as
appropriate

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Appendix

WillisTowers Watson 07100 5

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Appendix
Looking Back: A Refresher of the 2018 Equity Plan Share Request

= Emergent last requested shareholder approval of an amendment (fourth amendment and
restatement) to the 2006 Plan at the 2018 annual shareholder meeting

= The equity plan proposal received a total score of 76.1 points under ISS’ EPSC

Key Aspect Detailed Commentary

Request to increase the = Prior to share request approval, there were 4,919,295 shares remaining available for
number of shares issuance under the 2006 Plan, and 3,005,161 equity shares outstanding

reserved for issuance by

3,000,000 Emergent had 49,808,692 shares of common stock outstanding

The total equity reserve, to include the new share request, represented basic dilution of
21.93% (as determined by 1SS)

Three-year average burn rate was calculated by ISS to be 3.72% (vs. industry
benchmark of 7.08%)

ISS estimated share duration of approximately 4.8 years (based on three-year historical
grant average)

Emergent did not adjust the fungible ratio of 2.30:1 as part of the 2018 or 2016 proposals
(ratio was last adjusted as part of the 2014 proposal from 1.86:1 to 2.30:1)

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson [:0°0°0.0 6
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Appendix
Current Considerations vs 2018

= Emergent’s ability to ask for a larger number of new shares in 2020 is explained in part by the following
factors:

Consideration Current 2018 GComments

Common Shares Outstanding 52.999.139 49.808.692 = |ncrease in common shares coupled with Emergent’s strong
T R stock price performance yields a larger current market cap — a

larger market cap generally yields more room to add shares as
the ISS SVT is determined as a percentage of market cap

200-day Average Stock Price $87.14 $34.63

Shareholder Value Transfer = A lower SVT industry benchmark decreases ability to add new
(SVT) Benchmark

11.4% 15.1%
shares

« Emergent’s current ratio of 2.30:1 is not materially different than
2121 2.32:1 the current breakeven ratio, which is a positive impact to the
Plan Cost score

Fungible Design Breakeven
Ratio

= Emergent has used equity at a conservative rate relative to the

broader biotechnology, pharmaceutical and life sciences
3-Yr Avg. Burn Rate 3.31% 3.72% industry

(Industry Benchmark) (7.91%) (7.08%)
= This limited usage is a positive towards the EPSC score (grant

practices category)

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson [:0°0°0.0 7
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Appendix
Key Data Assumptions for 2021 Modeling

= Emergent provided equity plan share disclosure projected for March 18, 2021 (estimated post-March
2021 grants), unless otherwise noted

= The Plan is projected to have 2,956,086 shares available for issuance (estimated post-March 2021
grants)

= Aggregate overhang of 3,368,084 comprised of:

s 2,391,712 stock options — weighted average exercise price of $49.07; weighted average remaining term of 5.00
years

s 976,372 full-value awards
= Common shares outstanding of 52,999,139 (as of October 30, 2020)
"= The preliminary burn rate calculation used the following shares granted for FY 2020:
= Options granted — 395,011
= Full-value granted — 837,281
=  FY 2020 weighted average (basic) common shares outstanding — 52,999,139
= Performance-based equity mix:
= 16,683 time-based restricted shares granted February 25, 2020 (closing price $59.91)
s 16,683 performance-based shares granted February 25, 2020 (closing price $59.91)
= 66,731 options granted February 25, 2020

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson [:0°0°0.0 8
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Appendix
Maximum Acceptable Request Under Current Equity Plan

= Preliminary modeling results indicate that Emergent is able to request a maximum of 5,325,000 new shares under
the current Plan and receive ISS support

=  The maximum new share request would be incremental to the estimated 2,956,086 shares remaining in the
pool', or a total of 8,281,086 shares for future grants

Preliminary ISS Historical 3- . o . . .
e 3.31% of weighted average basic common shares outstanding

1 Estimate reflects modeling conducted by management and is based on expected available shares for future issuance after the 2021 annual grant cycle (projected as of
March 18, 2021). Modeling reflects a conservative estimate assuming full-year 2021 equity usage in Q1 of 2021; as a result, the number of shares remaining in the pool
is likely to be higher when the modeling is updated after the 2021 annual grant

2Emergent may have an opportunity to request an incremental 600,000 additional shares if certain adjustments are made to Plan language; however, the existing Plan
language provides flexibility in a number of areas and modifications are unlikely to materially change how investors view the design

3 Average of Emergent shares granted from FY 2018 — FY 2020

4 Assumes 2.00 multiplier applied by 1SS to full-value shares; GICS 3520 (Pharmaceuticals, Biotechnology & Life Sciences) and Russell 3000 burn rate benchmark

(2021) = 7.91%

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson [:0°0°0.0 9
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Appendix
Maximum Acceptable Request Under Current Equity Plan, cont.

= Below we provide additional detail on the estimated maximum share request ISS is projected to approve under the
current plan, consisting of an additional 5,325,000 new shares and resulting in a total of 8,281,086 shares projected to
be available post-February 2021 grants

1 Basic dilution is calculated as aggregate equity shares divided by common shares outstanding
2Pool duration modeling reflects 2021 grants, which are considered to be more indicative of future year grants, consisting of a total of 1.2M shares (293K options, 366K RSUs @ 2.3
fungible ratio and 35K PSUs @ 2.3 fungible ratio)

© 2021 Willis Towers Watson. Al rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson §:0"0°1.0 10
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Exhibit 3

Appendix
ISS EPSC Methodology Overview

We summarize the three categories underyling ISS’s EPSC methodology below — the evaluation of the factors within
these categories significantly contributes to ISS’s equity plan vote recommendation

ISS also reviews “red flag” items that do not impact the EPSC score but do have the potential to impact vote
recommendations

= Emergentis aligned with ISS best practice (additional detail is provided on the following page)

Note: In order to meet the ISS standards, a threshold score of 55 points must be achieved by Russell 3000 Index companies out of a potential maximum of 100 points. Willis Towers
Watson recommends applying a five-point buffer in excess of the threshold (i.e., a minimum of 60 points) to maximize the likelihood of receiving ISS support

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Exhibit 3

Appendix
ISS “Red Flag” ltems

= Below we summarize Emergent’s alignment with typical “red flag” / bright-line areas of focus for ISS

= “Red flag” / bright-line items will have a potential impact on ISS vote recommendation, but no impact on the overall
EPSC score

= As illustrated below, Emergent is aligned with ISS best practice

Change-in-Control Definition Not liberal

Change-in-Control Excise Tax

Gross-ups Not provided

Repricing / Cash Buyout Prohibited without shareholder approval

Evergreen Provision Not included

Reload Options Not provided

Repricing History

(prior three years) None

© 2021 Willis Towers Watson. Al rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson §:0"0°1.0 12
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Exhibit 4

Appendix
Alernatives Considered — Dilution Detail

Estimated Shares Available for Future Issuance 4.917M 2.956M
Outstanding Equity Shares (Overhang) 2.973M 3.368M
A Current Basic Dilution 15.9% 11.9%
Potential New Share Request 3.0M 3.0M 3.5M 4.0M 4.5M
B Incremental Basic Dilution (New Shares) 6.0% 5.7% 6.6% 7.6% 8.5%
A =+ B = lotal Basic Dilution 21.9% 17.6% 18.5% 19.5% 20.4%
%ile Rank vs Peers! 66" %ile 59t %ile 68! %ile 741 %ile 751 %ile

1 Peer dilution and historical burn rate data is provided in Exhibit 4 of the Appendix for reference
2 Pool duration modeling reflects 2021 grants, which are considered to be more indicative of future year grants, consisting of a total of 1.2M shares (293K options, 366K RSUs @
2.3 fungible ratio and 35K PSUs @ 2.3 fungible ratio)

© 2021 Willis Towers Watson. Al rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson §:0"0°1.0 13
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Current 1-Yr Burn 3-Year Avg
Company Dilution Rate Burn Rate
Alkermes plc 22.7% 6.0% 4.3%
Amneal Pharmaceuticals 13.0% 3.8% N/A
Amphastar Pharmaceuticals, Inc. 49 8% 4.2% 51%
Bio-Rad Laboratories, Inc. 7.8% 1.3% 1.4%
Bio-Techne Corp. 17.7% 2.2% 2.8%
Bruker Corporation 6.4% 0.5% 0.6%
Catalent, Inc. 10.3% 1.2% 2.0%
Exelixis, Inc. 18.5% 4.3% 3.1%
Globus Medical, Inc. 17.6% 2.9% 2.9%
Horizon Therapeutics PLC 19.3% 7.2% 7.0%
Incyte Corporation 11.6% 2.9% 2.5%
Integra Lifesciences Holdings Corp 5.4% 2.0% 1.6%
lonis Pharmaceuticals, Inc. 13.8% 3.4% 3.5%
Jazz Pharmaceuticals plc 46.0% 5.4% 4.7%
Masimo Corporation 24.7% 1.9% 2.2%
NuVasive, Inc. 9.5% 2.1% 2.4%
OPKO Health, Inc. 8.3% 1.3% 0.9%
PRA Health Sciences, Inc. 12.8% 2.9% 3.2%
United Therapeutics Corporation 25.9% 5.8% 4.5%
Varian Medical Systems, Inc. 9.8% 1.3% 1.4%

Note: For peers, data reflects most recent public filings, primarily reflecting FY19 data; For
all companies, burn rate calculations assumes 2.00 multiplier applied by ISS to full-value
shares

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.

Confidential

55

WillisTowersWatson F:0°1°0.0 14

EBSI_HCOR_0001466



Meeting of the Compensation Committee - 2021 Share Request and Stock Incentive Plan Amendments

EMERGENT BIOSOLUTIONS INC. AMENDED AND RESTATED STOCK INCENTIVE PLAN

1. Purpose

The purpose of this Amended and Restated Stock Incentive Plan (the **Plan*”) of Emergent BioSolutions Inc., a
Delaware corporation (the L“Company“”), is to advance the interests of the Company's stockholders by enhancrng
the Company's ability to attract, retain and motivate persons who are expected to make important contributions to the
Company and by providing such persons with equity ownership opportunities and performance-based incentives that
are intended to align their interests with those of the Company's stockholders. The Plan amends and restates the 2006
Stock Incentive Plan ¢the-"Osiginattlan’s-that was originally adopted by the board of directors of the Company (the
*“Board*") on October 25, 2006 and approved by the stockholders on October 27, 2006, was amended by the Board
on March 31, 2009 and approved by the stockholders on May 21, 2009, was amended by the Board on March 6,
2012 and approved by the stockholders on May 17, 2012, was amended by the Board on March 20, 2014 and
approved by the stockholders on May 22, 2014, was amended by the Board on March 24, 2016 and approved by our
stockholders on May 19, 2016, and—was amended by the Board on March 22, 2018 and approved by our
stockholders on May 24, 2018__and was amended by the Board on March 18, 2021 and approved by our
stockholders on May 20, 2021. Except where the context otherwise requires, the term **Company*~ shall include
any of the Company's present or future parent or subsidiary corporations as defined in Sections 424(e) or (f) of the
Internal Revenue Code of 1986, as amended, and any regulations promulgated thereunder (the +“Code*”) and any
other business venture (including, without limitation, joint venture or limited liability company) in which the
Company has a controlling interest, as determined by the Board.

2. Eligibility

All of the Company's employees, officers, directors, consultants and advisors to the Company (as such terms
consultants and adVisors are defined and interpreted for purposes of Form S- 8 under the Securities Act of 1933 as
restricted stock , restricted stockﬂnnrts and other stock-unit awards (each, an *“Award*") under the Plan. Each person
who receives an Award under the Plan is deemed a * Participant®.”

3. Administration and Delegation

(a) Administration by Board of Directors.  The Plan will be administered by the Board. The Board shall have
authority to grant Awards and to adopt, amend and repeal such administrative rules, guidelines and practices relating
to the Plan as it shall deem advisable. The Board may construe and interpret the terms of the Plan and any Award
agreements entered into under the Plan. The Board may correct any defect, supply any omission or reconcile any
inconsistency in the Plan or any Award in the manner and to the extent it shall deem expedient to carry the Plan into
effect and it shall be the sole and final judge of such expediency. All decisions by the Board shall be made in the
Board's sole discretion and shall be final and binding on all persons having or claiming any interest in the Plan or in
any Award. No director or person acting pursuant to the authority delegated by the Board shall be liable for any
action or determination relating to or under the Plan made in good faith.

(b) Appointment of Committees. To the extent perrnitted by applicable law, the Board may delegate any or all of

references in the Plan to the *“Board®” shall mean the Board or a Committee of the Board or the officers referred to
in Section 3(c) to the extent that the Board's powers or authority under the Plan have been delegated to such
Committee or officers.

(c) Delegation to Officers.  Subject to any requirements of applicable law (including as applicable Sections 152
and 157(c) of the General Corporation Law of the State of Delaware), the Board may delegate to one or more
officers of the Company the power to grant Awards (subject to any limitations under the Plan) to employees or
officers of the Company and to exercise such other powers under the Plan as the Board may determine, provided that
the Board shall fix the terms of Awards to be granted by such officers, the maximum number of shares subject to
Awards that the officers may grant, and the time period in which such Awards may be granted; and provided further,

that no officer shall be authorized to grant Awards to any ““executive officer™” of the Company (as defined by Rule
3b-7 under the Securities Exchange Act of 1934, as amended (the ”‘Exchange Act™)) or to any *officer~” of the
Company (as defined by Rule 16a-1(f) under the Exchange Act).

i
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(d) Awards to Non-Employee Directors. Awards made to non-employee directors will be granted and administered
by a Committee, all of the members of which are independent directors as defined by Section 303A.02 of the New
York Stock Exchange Listed Company Manual.

4. Stock Available for Awards.

(a) Maximum Number of Shares. An aggregate of 3-680.0683 500,000 shares of common stock, $0.001 par value
826 shares authorized for

777777777777777777777777777777 TR

If any Award expires or is terminated, surrendered or canceled without having been fully exercised or is forfeited in
whole or in part (including as the result of shares of Common Stock subject to such Award being repurchased by the
Company at the original issuance price pursuant to a contractual repurchase right), is settled in cash, or results in any
shares of Common Stock not being issued, the unused shares of Common Stock covered by such Award shall again
be available for the grant of Awards under the Plan. Shares of Common Stock delivered (either by actual delivery,
attestation or net exercise) to the Company by a Participant to (i) purchase shares of Common Stock upon the
exercise of an Award or (i1) satisfy tax withholding obligations with respect to Options and Stock Appreciation
Rights (including shares retained from the Option or Stock Appreciation Right creating the tax obligation) shall not
be added back to the number of shares available for future grant of Awards (for the avoidance of doubt, shares of
Common Stock delivered to the Company by a Participant to satisfy tax withholding obligations with respect to
Restricted Stock, Restricted Stock Units and Other Stock Unit Awards (including shares retained from the Restricted
Stock, Restricted Stock Unit or Other Stock Unit Award creating the tax obligation) shall be added back to the
number of shares available for future grant of Awards). However, in the case of Incentive Stock Options (as
hereinafter defined), the foregoing provisions shall be subject to any limitations under the Code. Shares of Common
Stock issued under the Plan may consist in whole or in part of authorized but unissued shares or treasury shares.
Notwithstanding anything to the contrary herein, with respect to Stock Appreciation Rights settled in shares of
Common Stock upon exercise, the aggregate number of shares of Common Stock with respect to which the Stock
Appreciation Right is exercised, rather than the number of shares of Common Stock actually issued upon exercise,
shall be counted against the number of shares of Common Stock available for Awards under the Plan. In no event
shall shares of Common Stock repurchased by the Company on the open market using the proceeds from the
exercise of an Award increase the number of shares available for future grant of Awards.

(b) Computing the Total Number of Shares of Common Stock Available Under the Plan. For purposes of
computing the maximum aggregate number of shares of Common Stock available for issuance under the Plan, the
following rules shall apply:

(1) Any shares of Common Stock made subject to Awards of Options or Stock Appreciation Rights shall be counted
against the maximum aggregate number of shares of Common Stock available for issuance under the Plan as one (1)
share of Common Stock for every one (1) share of Common Stock granted.

(1) Any shares of Common Stock made subject to Awards of Options or Stock Appreciation Rights which shares are
returned to the Plan pursuant to Section 4(a) shall be returned as one (1) share of Common Stock for every one (1)
share of Common Stock granted.

(1i1) Any shares of Common Stock made subject to a Full-Value Award (as defined below): (A) granted prior to May
21, 2009, shall be counted against the maximum aggregate number of shares of Common Stock available for
issuance under the Plan as one (1) share of Common Stock for every one (1) share of Common Stock granted; (B)
granted on or after May 21, 2009 but prior to May 17, 2012, shall be counted against the maximum aggregate
number of shares of Common Stock available for issuance under the Plan as 1.5 shares of Common Stock for every
one (1) share of Common Stock granted; (C) granted on or after May 17, 2012 but prior to May 22, 2014, shall be
counted against the maximum aggregate number of shares of Common Stock available for issuance under the Plan as
1.86 shares of Common Stock for every one (1) share of Common Stock granted; and (D) granted on or after May
22, 2014, shall be counted against the maximum aggregate number of shares of Common Stock available for
issuance under the Plan as 2.3 shares of Common Stock for every one (1) share of Common Stock granted. A
““Full-Value Award™” is an Award of Restricted Stock, a Restricted Stock Unit Award, an Other Stock Unit Award

or a Performance Award
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(iv) Any shares of Common Stock made subject to a Full-Value Award which shares are returned to the Plan
pursuant to Section 4(a): (A) shall be returned as one (1) share of Common Stock for every one (1) share of
Common Stock granted prior to May 21, 2009; (B) shall be returned as 1.5 shares of Common Stock for every one
(1) share of Common Stock granted on or subsequent to May 21, 2009 and prior to May 17, 2012; (C) shall be
returned as 1.86 shares of Common Stock for every one (1) share of Common Stock granted on or subsequent to
May 17, 2012 and prior to May 22, 2014. Beginning on May 22, 2014, any shares of Common Stock subject to a
Full-Value Award that are returned to the Plan will be returned as 2.3 shares of Common Stock for every one (1)
share of Common Stock subject to such Award, regardless of when the Award was granted.

(¢) Sublimits.

(1) Per Participant Limit. The maximum number of shares of Common Stock with respect to which Awards may be
granted to any Participant under the Plan shall be 1,000,000 per calendar year. For purposes of the foregoing limit,
the combination of an Option in tandem with a SAR (as each is hereafter defined) shall be treated as a single Award.

N PEE i) 1*'(1.1\1.;\-’} st deseribedoap. thig Seetion. die) ghall be conctrued. and qlt1ia1 sopsishentby aath Seetior

BT R N T e T L S A —and-the sapletions-thereunder-(iiesion-to3mt-I'or the
avoidance of doubt, all shares of Common Stock underlying Awards granted under the Plan shall be counted on a
one-for-one basis for purposes of the sublimit set forth in this section.

(11) Limit Applicable to Non-Employee Directors. In any calendar year, the sum of cash compensation paid to any
non-employee director for service as a director and the value of Awards under the Plan made to such non-employee
director (calculated based on the grant date fair value of such Awards for financial reporting purposes) shall not
exceed $1,000,000.

(d) Substitute Awards. In connection with a merger or consolidation of an entity with the Company or the
acquisition by the Company of property or stock of an entity, the Board may grant Awards in substitution for any
options or other stock or stock unit awards granted by such entity or an affiliate thereof. Substitute Awards may be
granted on such terms as the Board deems appropriate in the circumstances, notwithstanding any limitations on
Awards contained in the Plan. Substitute Awards shall not count against the overall share limit set forth in Section
4(a), except as may be required by reason of Section 422 and related provisions of the Code.

5. Stock Options
| (a) General. The Board may grant options to purchase Common Stock (each, an £“Option’”) and determine the

number of shares of Common Stock to be covered by each Option, the exercise price of each Option and the
conditions and limitations applicable to the exercise of each Option, including conditions relating to applicable
federal or state securities laws, as it considers necessary or advisable. An Option that is not intended to be an

[Ix2)

| Incentive Stock Option (as hereinafter defined) shall be designated a *“Nonstatutory Stock Optiorr

193

(b) Incentive Stock Options. An Option that the Board intends to be an ““incentive stock option™” as defined in

Section 422 of the Code (an ““Incentive Stock Option*”) shall only be granted to employees of Emergent

BioSolutions Inc., any of Emergent BioSolutions Inc.'s present or future parent or subsidiary corporations as defined

in Sections 424(e) or (f) of the Code, and any other entities the employees of which are eligible to receive Incentive

Stock Options under the Code, and shall be subject to and shall be construed consistently with the requirements of
Section 422 of the Code. The Company shall have no liability to a Participant, or any other party, if an Option (or

any part thereof) that is intended to be an Incentive Stock Option is not an Incentive Stock Option or for any action

taken by the Board, including without limitation the conversion of an Incentive Stock Option to a Nonstatutory Stock
Option.

(c) Exercise Price. The Board shall establish the exercise price of each Option and specify such exercise price in
the applicable option agreement; provided, however, that the exercise price shall not be less than 100% of the Fair
Market Value (as defined below) on the date the Option is granted.

(d) Duration and Vesting of Options. FEach Option shall be exercisable at such times and subject to such terms and
conditions as the Board may specify in the applicable option agreement subject to the limitations of the Plan;
provided, however, that no Option granted before March 6, 2012 will be granted for a term in excess of 10 years and
no Option granted on or after March 6, 2012 will be granted for a term in excess of 7 years. Options granted to
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Participants other than non-employee directors that vest solely based on the passage of time shall not vest (i) prior to
the first anniversary of the date of grant; (ii) as to more than one-third of the Award prior to the second anniversary
of the date of grant; and (iii) as to more than two-thirds of the Award prior to the third anniversary of the date of
grant. Options to non-employee directors that vest solely based on the passage of time shall not vest: (i) prior to the
earlier of the first anniversary of the date of grant and the date of the first annual meeting held after the date of grant;
(1) as to more than one-third of the Award prior to the earlier of the second anniversary of the date of grant and the
date of the second annual meeting held after the date of grant; and (iii) as to more than two-thirds of the Award prior
to the earlier of the third anniversary of the date of grant and the date of the third annual meeting held after the date
of grant. Notwithstanding the foregoing, the Board or the Committee, either at the time the Option is granted or at
any time thereafter, may allow an Option to accelerate and become vested, in whole or in part, prior to the vesting
date specified above, in the event of the death or disability of the Participant. Options that do not vest solely based
on the passage of time shall not vest prior to the first anniversary of the date of grant (or, in the case of Awards to
non-employee directors, the earlier of the first anniversary of the date of grant and the date of the first annual
meeting held after the date of grant). The foregoing minimum vesting requirements shall not apply to Awards
granted, in the aggregate, for up to 5% of the authorized number of shares specified in Section 4(a). For the
avoidance of doubt, all shares of Common Stock underlying Awards granted under the Plan shall be counted on a
one-for-one basis for purposes of the mimmum vesting provision set forth in this section. The six foregoing
sentences shall apply to Options granted on or after May 19, 2016.

(e) Exercise of Option.  Options may be exercised by delivery to the Company of a written notice of exercise
signed by the proper person or by any other form of notice (including electronic notice) approved by the Board
together with payment in full as specified in Section 5(f) for the number of shares for which the Option is exercised.
Subject to Section 10(e), shares of Common Stock subject to the Option will be delivered by the Company following
exercise either as soon as practicable.

(f) Payment Upon Exercise. Common Stock purchased upon the exercise of an Option granted under the Plan shall
be paid for as follows:

(1) in cash or by check, payable to the order of the Company;

(1) except as otherwise provided in the applicable option agreement, by (i) delivery of an irrevocable and
unconditional undertaking by a creditworthy broker to deliver promptly to the Company sufficient funds to pay the
exercise price and any required tax withholding or (i1) delivery by the Participant to the Company of a copy of
irrevocable and unconditional instructions to a creditworthy broker to deliver promptly to the Company cash or a
check sufficient to pay the exercise price and any required tax withholding; (iii) to the extent provided for in the
applicable option agreement or approved by the Board, in its sole discretion, by delivery (either by actual delivery or
attestation) of shares of Common Stock owned by the Participant valued at their fair market value as determined by
| (or in a manner approved by) the Board (*Tair Market Value™”), provided (i) such method of payment is then
permitted under applicable law, (ii) such Common Stock, if acquired directly from the Company, was owned by the
Participant for such mimmum period of time, if any, as may be established by the Board in its discretion and (iii)
such Common Stock is not subject to any repurchase, forfeiture, unfulfilled vesting or other similar requirements;

(1v) to the extent permitted by applicable law and provided for in the applicable option agreement or approved by the
Board, in its sole discretion, by (i) delivery of a promissory note of the Participant to the Company on terms
determined by the Board, or (i1) payment of such other lawful consideration as the Board may determine; or

(v) by any combination of the above permitted forms of payment.

(g) Limitation on Repricing.  Unless such action is approved by the Company's stockholders or is pursuant to
Section 9 of the Plan: (1) outstanding Options granted under the Plan may not be amended to provide an exercise
price per share that is lower than the then-current exercise price per share of such outstanding Option, (i1) the Board
may also not cancel any outstanding option (whether or not granted under the Plan) and grant in substitution therefor
new Awards under the Plan covering the same or a different number of shares of Common Stock and having an
exercise price per share lower than the then-current exercise price per share of the cancelled option, (ii1) the Board
may not cancel in exchange for a cash payment any outstanding Option with an exercise price per share above the
then-current Fair Market Value or (iv) the Board may not take any other action under the Plan that constitutes a
~“repricing™” under the rules of the New York Stock Exchange (*"NYSE*").
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6. Stock Appreciation Rights

(a) General. A Stock Appreciation Right, or SAR, is an Award entitling the holder, upon exercise, to receive an
amount of Common Stock determined by reference to appreciation, from and after the date of grant, in the fair
market value of a share of Common Stock. The date as of which such appreciation or other measure is determined
shall be the exercise date.

(b) Grants. Stock Appreciation Rights may be granted in tandem with, or independently of, Options granted under
the Plan.

(1) Tandem Awards. When Stock Appreciation Rights are expressly granted in tandem with Options, (i) the Stock
Appreciation Right will be exercisable only at such time or times, and to the extent, that the related Option is
exercisable (except to the extent designated by the Board in connection with a Reorganization Event or a Change in
Control Event) and will be exercisable in accordance with the procedure required for exercise of the related Option;
(11) the Stock Appreciation Right will terminate and no longer be exercisable upon the termination or exercise of the
related Option, except to the extent designated by the Board in connection with a Reorganization Event or a Change
in Control Event and except that a Stock Appreciation Right granted with respect to less than the full number of
shares covered by an Option will not be reduced until the number of shares as to which the related Option has been
exercised or has terminated exceeds the number of shares not covered by the Stock Appreciation Right; (iii) the
Option will terminate and no longer be exercisable upon the exercise of the related Stock Appreciation Right; and
(1v) the Stock Appreciation Right will be transterable only with the related Option. No tandem SAR may have a base
amount that is less than 100% of the fair market value of a share of Common Stock on the date of grant. No tandem
SAR granted prior to March 6, 2012 may have a term of more than ten (10) years from the date of grant and no
tandem SAR granted on or after March 6, 2012 may have a term of more than seven (7) years from the date of grant.

(11) Independent SARs. A Stock Appreciation Right not expressly granted in tandem with an Option will become
exercisable at such time or times, and on such conditions, as the Board may specify in the SAR Award, provided,
however, that the base amount specified on the date of grant to calculate appreciation shall be no less than 100% of
the fair market value of a share of Common Stock on the date of grant and the maximum term of any Stock
Appreciation Right shall (i) with respect to Stock Appreciation Rights granted prior to March 6, 2012, be no more
than ten (10) years from the date of grant and (ii) with respect to Stock Appreciation Rights granted on or after
March 6, 2012 be no more than seven (7) years from the date of grant.

(c) Exercise.  Stock Appreciation Rights may be exercised by delivery to the Company of a written notice of
exercise signed by the proper person or by any other form of notice (including electronic notice) approved by the
Board, together with any other documents required by the Board.

(d) Vesting.  Stock Appreciation Rights granted to Participants other than non-employee directors that vest solely
based on the passage of time shall not vest (i) prior to the first anniversary of the date of grant; (i1) as to more than
one-third of the Award prior to the second anniversary of the date of grant; and (iii) as to more than two-thirds of the
Award prior to the third anniversary of the date of grant. Stock Appreciation Rights granted to non-employee
directors that vest solely based on the passage of time shall not vest: (1) prior to the earlier of the first anniversary of
the date of grant and the date of the first annual meeting held after the date of grant; (i1) as to more than one-third of
the Award prior to the earlier of the second anniversary of the date of grant and the date of the second annual
meeting held after the date of grant; and (iii) as to more than two-thirds of the Award prior to the earlier of the third
anniversary of the date of grant and the date of the third annual meeting held after the date of grant. Notwithstanding
the foregoing, the Board or the Committee, either at the time the Stock Appreciation Right is granted or at any time
thereafter, may allow an Stock Appreciation Right to accelerate and become vested, in whole or in part, prior to the
vesting date specified above, in the event of the death or disability of the Participant. Stock Appreciation Rights that
do not vest solely based on the passage of time shall not vest prior to the first anniversary of the date of grant (or, in
the case of Awards to non-employee directors, the earlier of the first anniversary of the date of grant and the date of
the first annual meeting held after the date of grant). The foregoing mimmum vesting requirements shall not apply to
Awards granted, in the aggregate, for up to 5% of the authorized number of shares specified in Section 4(a). For the
avoidance of doubt, all shares of Common Stock underlying Awards granted under the Plan shall be counted on a
one-for-one basis for purposes of the mimmum vesting provision set forth in this section. The six foregoing
sentences shall only apply to Stock Appreciation Rights granted on or after May 19, 2016.
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(e) Limitation on Repricing.  Unless such action is approved by the Company's stockholders or is pursuant to
Section 9 of the Plan: (i) outstanding Stock Appreciation Rights granted under the Plan may not be amended to
provide a base price per share that is lower than the then-current base price per share of such outstanding Stock
Appreciation Right, (i1) the Board may also not cancel any outstanding stock appreciation right (whether or not
granted under the Plan) and grant in substitution therefor new Awards under the Plan covering the same or a
different number of shares of Common Stock and having a base price per share lower than the then-current base
price per share of the cancelled stock appreciation right, (ii1) the Board may not cancel in exchange for a cash
payment any outstanding Stock Appreciation Right with a base price per share above the then-current Fair Market
Value or (iv) the Board may not take any other action under the Plan that constitutes a £“repricing™” under the rules
of the NYSE.

7. Restricted Stock: Restricted Stock Units

’ (a) General. The Board may grant Awards entitling recipients to acquire shares of Common Stock (*“Restricted
Stock™"), subject to the right of the Company to repurchase all or part of such shares at their issue price or other
stated or formula price from the recipient in the event that conditions specified by the Board in the applicable Award
are not satisfied prior to the end of the applicable restriction period or periods established by the Board for such
Award. Instead of granting Awards for Restricted Stock, the Board may grant Awards entitling the recipient to
| receive shares of Common Stock to be delivered at the time such shares of Common Stock vest (~“Restricted Stock

Units™”) (Restricted Stock and Restricted Stock Units are each referred to herein as a *“Restricted Stock Award=").

(b) Terms and Conditions for all Restricted Stock Awards. The Board shall determine the terms and conditions of
a Restricted Stock Award, including the conditions for vesting and repurchase (or forfeiture) and the issue price,
provided that for Restricted Stock Awards granted on or after May 19, 2016, the following minimum vesting
provisions shall apply. Restricted Stock Awards granted to Participants other than non-employee directors that vest
solely based on the passage of time shall not vest: (i) prior to the first anniversary of the date of grant; (ii) as to more
than one-third of the Award prior to the second anniversary of the date of grant; and (iii) as to more than two-thirds
of the Award prior to the third anniversary of the date of grant. Restricted Stock Awards granted to non-employee
directors that vest solely based on the passage of time shall not vest: (1) prior to the earlier of the first anniversary of
the date of grant and the date of the first annual meeting held after the date of grant; (i1) as to more than one-third of
the Award prior to the earlier of the second anniversary of the date of grant and the date of the second annual
meeting held after the date of grant; and (iii) as to more than two-thirds of the Award prior to the earlier of the third
anniversary of the date of grant and the date of the third annual meeting held after the date of grant. Restricted Stock
Awards that do not vest solely based on the passage of time (excluding Performance Awards granted pursuant to
Section 10(1)) shall not vest prior to the first anniversary of the date of grant (or, in the case of Awards to
non-employee directors, the earlier of the first anniversary of the date of grant and date of the first annual meeting
held after the date of grant).

Notwithstanding any other provision of the Plan (other than Section 10(i), if applicable), the Board or Committee
may, either at the time a Restricted Stock Award is made or at any time thereafter, waive any right to repurchase
shares of Common Stock (or waive the forfeiture thereof) or remove or modify the restrictions applicable to the
Restricted Stock Award, in whole or in part, in the event of the death or disability of the Participant. The foregoing
mimmum vesting requirements shall not apply to Awards granted, in the aggregate, for up to 5% of the authorized
number of shares specified in Section 4(a). For the avoidance of doubt, all shares of Common Stock underlying
Awards granted under the Plan shall be counted on a one-for-one basis for purposes of the minimum vesting
provisions set forth in this section.

(¢) Additional Provisions Relating to Restricted Stock

(1) Dividends. Unless otherwise provided in the applicable Award agreement, any dividends (whether paid in cash,
stock or property) declared and paid by the Company with respect to shares of Restricted Stock (*“Unvested
Dividends*”) shall be paid to the Participant only if and when such shares become free from the restrictions on
transferability and forfeitability that apply to such shares. Each payment of Unvested Dividends will be made no
later than the end of the calendar year in which the dividends are paid to stockholders of that class of stock or, if
later, the 15th day of the third month following the lapsing of the restrictions on transferability and the forfeitability
provisions applicable to the shares of Restricted Stock.
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(1) Stock Certificates. The Company may require that any stock certificates issued in respect of shares of
Restricted Stock shall be deposited in escrow by the Participant, together with a stock power endorsed in blank, with
the Company (or its designee). At the expiration of the applicable restriction periods, the Company (or such
designee) shall deliver the certificates no longer subject to such restrictions to the Participant or if the Participant has
died, to the beneficiary designated, in a manner determined by the Board, by a Participant to receive amounts due or
exercise rights of the Participant in the event of the Participant's death (the ~*“Designated Beneficiary>”). In the
absence of an effective designation by a Participant, *

[Ix2)

Designated Beneficiary®” shall mean the Participant's estate.

(d) Additional Provisions Relating to Restricted Stock Units

(1) Settlement. Upon the vesting of and/or lapsing of any other restrictions (i.e., settlement) with respect to each
Restricted Stock Unit, the Participant shall be entitled to receive from the Company such number of shares of
Common Stock or an amount of cash equal to the Fair Market Value of such number of shares of Common Stock, as
provided in the applicable Award agreement. The Board may, in its discretion, provide that settlement of Restricted
Stock Units shall be deferred, on a mandatory basis or at the election of the Participant.

(1) Voting Rights. A Participant shall have no voting rights with respect to any Restricted Stock Units.

(111) Dividend Equivalents. To the extent provided by the Board, in its sole discretion, a grant of Restricted Stock
Units may provide Participants with the right to receive an amount equal to any dividends or other distributions

| declared and paid on an equal number of outstanding shares of Common Stock (="Dividend Equivalents™). Dividend
Equivalents may be settled in cash and/or shares of Common Stock and shall be subject to the same restrictions on
transfer and forfeitability as the Restricted Stock Units with respect to which paid, as determined by the Board in its
sole discretion, subject in each case to such terms and conditions as the Board shall establish, in each case to be set
forth in the applicable Award agreement.

8. Other Stock-Unit Awards

Other Awards of shares of Common Stock, and other Awards that are valued in whole or in part by reference to, or
are otherwise based on, shares of Common Stock or other property, may be granted hereunder to Participants
| (**“Other Stock Unit Awards™”), including without limitation Awards entitling recipients to receive shares of

Common Stock to be delivered in the future. Such Other Stock Unit Awards shall also be available as a form of
payment in the settlement of other Awards granted under the Plan or as payment in lieu of compensation to which a
Participant is otherwise entitled. Other Stock Unit Awards may be paid in shares of Common Stock or cash, as the
Board shall determine. Subject to the provisions of the Plan, the Board shall determine the terms and conditions of
each Other Stock Unit Award, including any purchase price applicable thereto, provided that for Other Stock Unit
Awards granted on or after May 19, 2016 the following minimum vesting provisions shall apply.

Other Stock Unit Awards granted to Participants other than non-employee directors that vest solely based on the
passage of time shall not vest: (i) prior to the first anniversary of the date of grant; (ii) as to more than one-third of
the Award prior to the second anniversary of the date of grant; and (ii1) as to more than two-thirds of the Award prior
to the third anniversary of the date of grant. Other Stock Unit Awards granted to non-employee directors that vest
solely based on the passage of time shall not vest: (i) prior to the earlier of the first anniversary of the date of grant
and the date of the first annual meeting held after the date of grant; (ii) as to more than one-third of the Award prior
to the earlier of the second anniversary of the date of grant and the date of the second annual meeting held after the
date of grant; and (iii) as to more than two-thirds of the Award prior to the earlier of the third anniversary of the date
of grant and the date of the third annual meeting held after the date of grant. Other Stock Unit Awards that do not
vest solely based on the passage of time (excluding Performance Awards granted pursuant to Section 10(1)) shall not
vest prior to the first anniversary of the date of grant (or, in the case of Awards to non-employee directors, the earlier
of the first anniversary of the date of grant and date of the first annual meeting held after the date of grant).

Notwithstanding any other provision of the Plan (other than Section 10(i), if applicable), the Board or Committee
may, either at the time a Stock Unit Award is made or at any time thereafter, waive any right to repurchase shares of
Common Stock (or waive the forfeiture thereof) or remove or modify the restrictions applicable to the Stock Unit
Award, in whole or in part, in the event of the death or disability of the Participant. The foregoing minimum vesting
requirements shall not apply to Awards granted, in the aggregate, for up to 5% of the authorized number of shares
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specified in Section 4(a)(1). For the avoidance of doubt, all shares of Common Stock underlying Awards granted
under the Plan shall be counted on a one-for-one basis for purposes of the mimmum vesting provisions set forth in
this section.

9. Adjustments for Changes in Common Stock and Certain Other Events

(a) Changes in Capitalization. In the event of any stock split, reverse stock split, stock dividend, recapitalization,
combination of shares, reclassification of shares, spin-off or other similar change in capitalization or event, or any
dividend or distribution to holders of Common Stock other than an ordinary cash dividend, (i) the number and class
of securities available under this Plan, (i1) the limits set forth in Section 4(c), (ii1) the share- and per-share provisions
and the exercise price of each SAR, (iv) the number of shares subject to and the repurchase price per share subject to
each outstanding Restricted Stock Award, and (v) the share- and per-share-related provisions and the purchase price,
if any, of each outstanding Other Stock Unit Award, shall be appropriately adjusted by the Company (or substituted
Awards may be made, if applicable) to the extent determined by the Board. Without limiting the generality of the
foregoing, in the event the Company effects a split of the Common Stock by means of a stock dividend and the
exercise price of and the number of shares subject to any outstanding Options are adjusted as of the date of the
distribution of the dividend (rather than as of the record date for such dividend), then optionees who exercise such
Options between the record date and the distribution date for such stock dividend shall be entitled to receive, on the
distribution date, the stock dividend with respect to the shares of Common Stock acquired upon such Option
exercise, notwithstanding the fact that such shares were not outstanding as of the close of business on the record date
for such stock dividend.

(b) Reorganization and Change in Control Events

(1) Definitions
| (A) A *~Reorganization Event*” shall mean:

(1) any merger or consolidation of the Company with or into another entity as a result of which all of the Common
Stock of the Company is converted into or exchanged for the right to receive cash, securities or other property or is
cancelled;

(2) any exchange of all of the Common Stock of the Company for cash, securities or other property pursuant to a
share exchange transaction; or

(3) any liquidation or dissolution of the Company.
| (B) A £*Change in Control Event*” shall mean:
(1) the acquisition by an individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the

i 9>

| Exchange Act) (a *Person*”) of beneficial ownership of any capital stock of the Company if, after such acquisition,

such Person beneficially owns (within the meaning of Rule 13d 3 promulgated under the Exchange Act) 50% or

1133

more of either (x) the aggregate number of shares of Common Stock then-outstanding (the **“Outstanding Company
Common Stock*™) or (y) the combined voting power of the then-outstanding securities of the Company entitled to
vote generally in the election of directors (the *“Outstanding Company Voting Securities®”); provided, however, that
for purposes of this subsection (1), the following acquisitions shall not constitute a Change in Control Event: (A) any
acquisition directly from the Company (excluding an acquisition pursuant to the exercise, conversion or exchange of
any security exercisable for, convertible into or exchangeable for common stock or voting securities of the
Company, unless the Person exercising, converting or exchanging such security acquired such security directly from
the Company or an underwriter or agent of the Company), (B) any acquisition by any employee benefit plan (or
related trust) sponsored or maintained by the Company or any corporation controlled by the Company, or (C) any
acquisition by any corporation pursuant to a Business Combination (as defined below) which complies with clauses

(%) and (y) of subsection (3) of this definition; or

(2) such time as the Continuing Directors (as defined below) do not constitute a majority of the Board (or, if
applicable, the Board of Directors of a successor corporation to the Company), where the term - Continuing
Director” means at any date a member of the Board (x) who was a member of the Board on the date of the initial
adoption of this Plan by the Board or (y) who was nominated or elected subsequent to such date by at least a
majority of the directors who were Continuing Directors at the time of such nomination or election or whose election
to the Board was recommended or endorsed by at least a majority of the directors who were Continuing Directors at
the time of such nomination or election; provided, however, that there shall be excluded from this clause (y) any
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individual whose initial assumption of office occurred as a result of an actual or threatened election contest with
respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents, by or
on behalf of a person other than the Board; or (3) the consummation of a merger, consolidation, reorganization,
recapitalization or share exchange involving the Company or a sale or other disposition of all or substantially all of
the assets of the Company (a *‘Business Combination®”), unless, immediately following such Business
Combination, each of the following two conditions is satisfied: (x) all or substantially all of the individuals and
entities who were the beneficial owners of the Outstanding Company Common Stock and Outstanding Company
Voting Securities immediately prior to such Business Combination beneficially own, directly or indirectly, more than
50% of the then-outstanding shares of common stock and the combined voting power of the then-outstanding
securities entitled to vote generally in the election of directors, respectively, of the resulting or acquiring corporation
in such Business Combination (which shall include, without limitation, a corporation which as a result of such
transaction owns the Company or substantially all of the Company's assets either directly or through one or more

| subsidiaries) (such resulting or acquiring corporation is referred to herein as the *“Acquiring Corporation*”) in
substantially the same proportions as their ownership of the Outstanding Company Common Stock and Outstanding
Company Voting Securities, respectively, immediately prior to such Business Combination and (y) no Person
(excluding any employee benefit plan (or related trust) maintained or sponsored by the Company or by the Acquiring
Corporation) beneficially owns, directly or indirectly, 50% or more of the then-outstanding shares of common stock
of the Acquiring Corporation, or of the combined voting power of the then-outstanding securities of such
corporation entitled to vote generally in the election of directors (except to the extent that such ownership existed
prior to the Business Combination); or

(3) the liquidation or dissolution of the Company.

oy

| (C) *“Good Reason~” shall mean any significant diminution in the Participant's title, authority, or responsibilities

from and after such Reorganization Event or Change in Control Event, as the case may be, or any reduction in the
annual cash compensation payable to the Participant from and after such Reorganization Event or Change in Control
Event, as the case may be, or the relocation of the place of business at which the Participant is principally located to
a location that is greater than 50 miles from its location immediately prior to such Reorganization Event or Change
in Control Event.

| (D) =*Cause~” shall mean any (i) willful failure by the Participant, which failure is not cured within 30 days of
written notice to the Participant from the Company, to perform his or her material responsibilities to the Company,
(11) willful misconduct by the Participant which affects the business reputation of the Company, (iii) material breach
by the Participant of any employment, consulting, confidentiality, non-competition or non-solicitation agreement
with the Company, (iv) conviction or plea of nolo contendere (no contest) by the Participant to a felony, or (v)
commission by the Participant of any act involving fraud, theft or dishonesty with respect to the Company's business
| or affairs. The Participant shall be considered to have been discharged for +“Cause~” if the Company determines,
within 30 days after the Participant's resignation, that discharge for Cause was warranted.

(11) Effect on Options

(A) Reorganization Event. Upon the occurrence of a Reorganization Event (regardless of whether such event also
constitutes a Change in Control Event), or the execution by the Company of any agreement with respect to a
Reorganization Event (regardless of whether such event will result in a Change in Control Event), the Board shall
provide that all outstanding Options shall be assumed, or equivalent options shall be substituted, by the acquiring or
succeeding corporation (or an affiliate thereof);, provided that if such Reorganization Event also constitutes a Change
in Control Event, except to the extent specifically provided to the contrary in the instrument evidencing any Option
or any other agreement between a Participant and the Company such assumed or substituted options shall become
immediately exercisable in full if, on or prior to the first anniversary of the date of the consummation of the
Reorganization Event, the Participant's employment with the Company or the acquiring or succeeding corporation is
terminated for Good Reason by the Participant or is terminated without Cause by the Company or the acquiring or
succeeding corporation or the Participant's service on the Board is terminated. For purposes hereof, an Option shall
be considered to be assumed if, following consummation of the Reorganization Event, the Option confers the right to
purchase, for each share of Common Stock subject to the Option immediately prior to the consummation of the
Reorganization Event, the consideration (whether cash, securities or other property) received as a result of the
Reorganization Event by holders of Common Stock for each share of Common Stock held immediately prior to the
consummation of the Reorganization Event (and if holders were offered a choice of consideration, the type of
consideration chosen by the holders of a majority of the outstanding shares of Common Stock); provided, however,
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that if the consideration received as a result of the Reorganization Event is not solely common stock of the acquiring
or succeeding corporation (or an affiliate thereof), the Company may, with the consent of the acquiring or
succeeding corporation, provide for the consideration to be received upon the exercise of Options to consist solely
of common stock of the acquiring or succeeding corporation (or an affiliate thereof) equivalent in value (as
determined by the Board) to the per share consideration received by holders of outstanding shares of Common Stock
as a result of the Reorganization Event.

Notwithstanding the foregoing, if the acquiring or succeeding corporation (or an affiliate thereof) does not agree to
assume, or substitute for, some or all of such Options, or in the event of a liquidation or dissolution of the Company,
the Board shall, upon written notice to the Participants, provide with respect to any Options that are not to be
assumed by an acquiring or succeeding corporation that all then unexercised Options will become exercisable in full
as of a specified time prior to the Reorganization Event and will terminate immediately prior to the consummation of
such Reorganization Event, except to the extent exercised by the Participants before the consummation of such
Reorganization Event; provided, however, that in the event of a Reorganization Event under the terms of which
holders of Common Stock will receive upon consummation thereof a cash payment for each share of Common Stock
| surrendered pursuant to such Reorganization Event (the ““Acquisition Price’”), then the Board may instead provide
that all such outstanding Options shall terminate upon consummation of such Reorganization Event and that each
Participant shall receive, in exchange therefor, a cash payment equal to the amount (if any) by which (A) the
Acquisition Price multiplied by the number of shares of Common Stock subject to such outstanding Options
(whether or not then exercisable), exceeds (B) the aggregate exercise price of such Options and any applicable tax

withholdings.

(B) Change in Control Event that is not a Reorganization Event. Upon the occurrence of a Change in Control Event
that does not also constitute a Reorganization Event, except to the extent specifically provided to the contrary in the
instrument evidencing any Option or any other agreement between a Participant and the Company, then outstanding
Options shall continue to become vested in accordance with the original vesting schedule set forth in such Option,
provided, however, that each such Option shall be immediately exercisable in full if, on or prior to the first
anniversary of the date of the consummation of the Change in Control Event, the Participant's employment with the
Company or the acquiring or succeeding corporation is terminated for Good Reason by the Participant or is
terminated without Cause by the Company or the acquiring or succeeding corporation.

(1i1) Effect on Restricted Stock Awards

(A) Reorganization Event that is not a Change in Control Event. Upon the occurrence of a Reorganization Event that
is not a Change in Control Event, the repurchase and other rights of the Company under each outstanding Restricted
Stock Award shall inure to the benefit of the Company's successor and shall apply to the cash, securities or other
property which the Common Stock was converted into or exchanged for pursuant to such Reorganization Event in
the same manner and to the same extent as they applied to the Common Stock subject to such Restricted Stock
Award.

(B) Change in Control Event. Upon the occurrence of a Change in Control Event (regardless of whether such event
also constitutes a Reorganization Event), except to the extent specifically provided to the contrary in the instrument
evidencing any Restricted Stock Award or any other agreement between a Participant and the Company, each then
outstanding Restricted Stock Award shall continue to become free from conditions or restrictions in accordance with
the original schedule set forth in such Restricted Stock Award, provided, however, that each such Restricted Stock
Award shall immediately become free from all conditions or restrictions if, on or prior to the first anniversary of the
date of the consummation of the Change in Control Event, the Participant's employment with the Company or the
acquiring or succeeding corporation is terminated for Good Reason by the Participant or is terminated without Cause
by the Company or the acquiring or succeeding corporation.

(1v) Effect on Stock Appreciation Rights and Other Stock Unit Awards

The Board may specify in an Award at the time of the grant the effect of a Reorganization Event and Change in
Control Event on any SAR and Other Stock Unit Award.

10. General Provisions Applicable to Awards
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(a) Transferability of Awards. Awards shall not be sold, assigned, transferred, pledged or otherwise encumbered
by the person to whom they are granted, either voluntarily or by operation of law, except by will or the laws of
descent and distribution or, other than in the case of an Incentive Stock Option, pursuant to a qualified domestic
relations order, and, during the life of the Participant, shall be exercisable only by the Participant, except as may be
otherwise provided in an Award agreement; provided, however, that the gratuitous transfer of the Award by the
Participant to or for the benefit of any immediate family member, domestic partner, family trust or other entity
established for the benefit of the Participant and/or an immediate family member thereof if, with respect to such
proposed transferee, the Company would be eligible to use a Registration Statement on Form S-8 for the registration
of the sale of the Common Stock subject to such Award under the Securities Act ; provided, further, that the
Company shall not be required to recognize any such transfer until such time as the Partlclpant and such authorized
transferee shall, as a condition to such transfer, deliver to the Company a written instrument in form and substance
satisfactory to the Company confirming that such transferee shall be bound by all of the terms and conditions of the
Award, and, provided, further, that no option intended to be an incentive stock option shall be transferable unless the
Board shall otherwise permit. References to a Participant, to the extent relevant in the context, shall include
references to authorized transferees.

(b) Documentation. Each Award shall be evidenced in such form (written, electronic or otherwise) as the Board
shall determine. Each Award may contain terms and conditions in addition to those set forth in the Plan.

(c) Board Discretion. Except as otherwise provided by the Plan, each Award may be made alone or in addition or
in relation to any other Award. The terms of each Award need not be identical, and the Board need not treat
Participants uniformly.

(d) Termination of Status. The Board shall determine the effect on an Award of the disability, death, termination of
employment, authorized leave of absence or other change in the employment or other status of a Participant and the
extent to which, and the period during which, the Participant, or the Participant's legal representative, conservator,
guardian or Designated Beneficiary, may exercise rights under the Award.

(e) Withholding. The Participant must satisfy all applicable federal, state, and local or other income and
employment tax withholding obligations before the Company will deliver stock certificates or otherwise recognize
ownership of Commmon Stock under an Award. The Company may decide to satisfy the withholding obligations
through additional withholding on salary or wages. If the Company elects not to or cannot withhold from other
compensation, the Participant must pay the Company the full amount, if any, required for withholding or have a
broker tender to the Company cash equal to the withholding obligations. Payment of withholding obligations is due
before the Company will issue any shares on exercise or release from forfeiture of an Award or, if the Company so
requires, at the same time as is payment of the exercise price unless the Company determines otherwise. If provided
for in an Award or approved by the Board in its sole discretion, a Participant may satisfy such tax obligations in
whole or in part by delivery of shares of Common Stock, including shares retained from the Award creating the tax
obligation, valued at their Fair Market Value; provided, however, except as otherwise provided by the Board, that
the total tax withholding where stock is being used to satisty such tax obligations cannot exceed the Company's
mimmum statutory withholding obligations (based on minimum statutory withholding rates for federal and state tax
purposes, including payroll taxes, that are applicable to such supplemental taxable income), except that, to the extent
that the Company is able to retain shares of Common Stock having a Fair Market Value that exceeds the statutory
mimmum applicable withholding tax without financial accounting implications or the Company is withholding in a
jurisdiction that does not have a statutory minimum withholding tax, the Company may retain such number of shares
of Common Stock (up to the number of shares having a fair market value equal to the maximum individual statutory
rate of tax (determined by (or in a manner approved by) the Company)) as the Company shall determine in its sole
discretion to satisty the tax liability associated with any Award. Shares surrendered to satisfy tax withholding
requirements cannot be subject to any repurchase, forfeiture, unfulfilled vesting or other similar requirements.

(f) Amendment of Award.  Except as otherwise provided in Sections 5(g) and 6(e) with respect to repricings,
Sections 5(d), 6(d), 7(b), 8 and &10(1) with respect to minimum vesting of-AwardsSeeton—tot)-with-respeet-t

Performanece Awards or Section 11(d) with respect to actions requiring stockholder approval, the Board may amend,
modify or terminate any outstanding Award, including but not limited to, substituting therefor another Award of the
same or a different type, changing the date of exercise or realization, and converting an Incentive Stock Option to a

Nonstatutory Stock Option, provided either (i) that the Participant's consent to such action shall be required unless
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the Board determines that the action, taking into account any related action, would not materially and adversely
affect the Participant or (ii) that the change is permitted under Section 9 hereof; provided further, notwithstanding
anything to the contrary herein, the Board shall have no authority to amend, modify or terminate any outstanding
Award that has the same effect of actions expressly prohibited by Section 5(g) and requires approval by the
Company's stockholders.

(g) Conditions on Delivery of Stock. The Company will not be obligated to deliver any shares of Common Stock
pursuant to the Plan or to remove restrictions from shares previously delivered under the Plan until (i) all conditions
of the Award have been met or removed to the satisfaction of the Company, (ii) in the opinion of the Company's
counsel, all other legal matters in connection with the issuance and delivery of such shares have been satisfied,
including any applicable securities laws and any applicable stock exchange or stock market rules and regulations,
and (ii1) the Participant has executed and delivered to the Company such representations or agreements as the
Company may consider appropriate to satisty the requirements of any applicable laws, rules or regulations.

(h) Acceleration. Except as provided in Sections 5(d), 6(d), 7(b), 8 and 10(1), the Board may at any time provide
that any Award shall become immediately exercisable in full or in part, free of some or all restrictions or conditions,
or otherwise realizable in full or in part, as the case may be.

(1) Performance Awards

(1) Grants.  Restricted Stock Awards and Other Stock Unit Awards under the Plan may be made subJect to the
achievement of performance goals pursuant to this Section 10(1) (*“Performance Awards-,
Award”), subject to the limit in Section 4(c) on shares covered by such grants. Performance Awards can also prov1de
for cash payments of up to $2,000,000 per calendar year per individual. Performance Awards shall not vest prior to
the first anniversary of the date of grant. If Dividends or Dividend Equivalents are granted in connection with a
Performance Award, such Dividend or Dividend Equivalent shall be paid only if the performance goal or goals
associated with such Performance Award are satisfied.
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shatiBoa ay specify that the degree of granting, vesting and/or payout shall be subject to the

achievement of one or more ebjestive-performance measures established by the CesmmitteeBoard, which shallmay

be based on the relative or absolute attainment of specified levels of one or any combination of the following, which

| may be determined in accordance with Generally Accepted Accounting Principles (*"GAAP*”) or on a non-GAAP
basis:

>

(A) Earnings or Profitability Measures, including but not limited to: (i) revenue (gross, operating or net); (ii)
revenue growth; (iil) income (gross, operating, net or adjusted); (iv) earnings before interest and taxes (*"EBIT*”);
(v) earnings before interest, taxes, depreciation and amortization (*"EBITDA®”); (vi) earnings growth, (vii) profit
margins or contributions; and (viii) expense levels or ratios;

(B) Return Measures, including, but not limited to: return on (i) investment; (i) assets; (iii) equity; or (iv) capital
(total or invested);,
(C) Cash Flow Measures, including but not limited to: (1) operating cash flow; (ii) cash flow sufficient to achieve

financial ratios or a specified cash balance; (iii) free cash flow; (iv) cash flow return on capital; (v) net cash provided
by operating activities; (vi) cash flow per share; and (vii) working capital or adjusted working capital,

(D) Stock Price and Equity Measures, including, but not limited to: (i) return on stockholders' equity; (i) total
stockholder return; (iii) stock price; (iv) stock price appreciation; (v) market capitalization; (vi) earnings per share
(basic or diluted) (before or after taxes); and (vii) price-to-earnings ratio;
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(E) Strategic Metrics, including, but not limited to: (1) acquisitions or divestitures; (ii) collaborations, licensing or
joint ventures; (iil) product research and development; (iv) clinical trials; (v) regulatory filings or approvals; (vi)
patent application or issuance; (vil) manufacturing or process development; (viii) sales or net sales; (ix) sales
growth, (x) market share; (x1) market penetration; (xii) inventory control; (xiii) growth in assets; (xiv) key hires; (xv)
business expansion;, (xvi) achievement of milestones under a third-party agreement; (xvii) financing; (xviii)
resolution of significant litigation; (xix) legal compliance or risk reduction; (xx) improvement of financial ratings; or
(xx1) achievement of balance sheet or income statement objectives,

(F) In each case such performance measures may be adjusted to exclude any one or more of (i) extraordinary items,
(i) gains or losses on the dispositions of discontinued operations, (iii) the cumulative effects of changes in
accounting principles, (iv) the impairment or writedown of any asset or assets, (v) charges for restructuring and
rationalization programs or (vi) other extraordinary or non-recurring items;-gs-speeified-by-the-Commitiee-when
2stablishing—the—performance—measures. Such performance measures: (1) may vary by Participant and may be
different for different Awards:, (ii) may be particular to a Participant or the department, branch, line of business,
subsrdrary or other unit in which the Participant works and (iii) may cover such period as may be specified by the

Commanaifon: oo 11 wshall be get b the Commattee vathun the f111\dtﬂf1 1}“_, o 11\@11\‘ and-shall.otheruise con 1\1
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time, waive the achievement of the applicable performance measureswe%e%;% 1ndud1ng in the case of the death or
disability of the Participant or a change in control of the Company.

as it may deem necessary or appropriate-to-ensure-that-such-Awards-satisfi-all requirementsfor Performance-Based

11. Miscellaneous

(a) No Right To Employment or Other Status. No person shall have any claim or right to be granted an Award, and
the grant of an Award shall not be construed as giving a Participant the right to continued employment or any other
relationship with the Company. The Company expressly reserves the right at any time to dismiss or otherwise
terminate its relationship with a Participant free from any liability or claim under the Plan, except as expressly
provided in the applicable Award.

(b) No Rights As Stockholder.  Subject to the provisions of the applicable Award, no Participant or Designated
Beneficiary shall have any rights as a stockholder with respect to any shares of Common Stock to be distributed with
respect to an Award until becoming the record holder of such shares.

(c) Effective Date and Term of Plan.  The Plan shall become effective immediately prior to the closing of the
Company's initial public offering. No Awards shall be granted prior to (1) the date on which the Plan was adopted by
the Board or (i1) the date the Plan was approved by the Company's stockholders. The Plan shall expire on May 23,
2028.

(d) Amendment of Plan. The Board may amend, suspend or terminate the Plan or any portion thereof at any time;
provided, however, that, to the extent determined by the Board, no amendment requiring stockholder approval under
any applicable legal, regulatory or listing requirement shall become effective until such stockholder approval is
obtained; provided further, that stockholder approval shall be required for any amendment to the Plan that (1)
materially increases the number of shares of Common Stock available for issuance under the Plan (other than an
increase to reflect an adjustment described in Section 9) or (ii) materially expands the class of service providers
eligible to participate in the Plan.

(e) Authorization of Sub-Plans. The Board may from time to time establish one or more sub-plans under the Plan
for purposes of satistying applicable blue sky, securities or tax laws of various jurisdictions. The Board shall
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establish such sub-plans by adopting supplements to this Plan containing (i) such limitations on the Board's
discretion under the Plan as the Board deems necessary or desirable or (ii) such additional terms and conditions not
otherwise inconsistent with the Plan as the Board shall deem necessary or desirable. All supplements adopted by the
Board shall be deemed to be part of the Plan, but each supplement shall apply only to Participants within the
affected jurisdiction and the Company shall not be required to provide copies of any supplement to Participants in
any jurisdiction which is not the subject of such supplement.

(f) Provisions for Foreign Participants. The Board may modify Awards or Options granted to Participants who are
foreign nationals or employed outside the United States or establish subplans or procedures under the Plan to
recognize differences in laws, rules, regulations or customs of such foreign jurisdictions with respect to tax,
securities, currency, employee benefit or other matters.

(g) Compliance with Code Section 409A.  Except as provided in individual Award agreements initially or by
amendment, if and to the extent (i) any portion of any payment, compensation or other benefit provided to a
Participant pursuant to the Plan in connection with his or her employment termination constitutes *‘nonqualified
deferred compensation™” within the meaning of Section 409A of the Code and (ii) the Participant is a specified
employee as defined in Section 409A(a)(2)(B)(i) of the Code, in each case as determined by the Company in
accordance with its procedures, by which determinations the Participant (through accepting the Award) agrees that
he or she is bound, such portion of the payment, compensation or other benefit shall not be paid before the day that
’ is six months plus one day after the date of -

1133

separation from service™” (as determined under Section 409A of the
Code) (the ~“New Payment Date"”), except as Section 409A of the Code may then permit. The aggregate of any

payments that otherwise would have been paid to the Participant during the period between the date of separation
from service and the New Payment Date shall be paid to the Participant in a lump sum on such New Payment Date,
and any remaining payments will be paid on their original schedule.

The Company makes no representations or warranty and shall have no liability to the Participant or any other person
if any provisions of or payments, compensation or other benefits under the Plan are determined to constitute
nonqualified deferred compensation subject to Section 409A of the Code but do not to satisfy the conditions of that
section.

(h) Governing Law. The provisions of the Plan and all Awards made hereunder shall be governed by and
interpreted in accordance with the laws of the State of Delaware, excluding choice-of-law principles of the law of
such state that would require the application of the laws of a jurisdiction other than such state.

Approved by the Board of Directors of Emergent
BioSolutions Inc. on March 2218, 28482021, subject to
stockholder approval.
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EMERGENT BIOSOLUTIONS INC.

Draft Resolutions for
Meeting of the Compensation Committee
of the Board of Directors

March 17, 2021

Approve Minutes

RESOLVED, that the minutes of the meeting of the Compensation Committee held
on February 9, 2021 be, and they hereby are, approved.

Approve Compensation Discussion and Analysis (CD&A), Compensation Committee
Report and Compensation Consultant Independence

RESOLVED, that having reviewed and discussed with management the Corporation’s
“*Compensation Discussion and Analysis” required by Item 402(b) of Regulation S-K
(the “"CD&A"), the Compensation Committee hereby approves and adopts the CD&A,
substantially in the form presented to the Compensation Committee at this meeting,
with such clarifying and presentation changes thereto as the officers of the
Corporation or legal counsel deem appropriate, and approve the CD&A for inclusion
in the Corporation’s Proxy Statement and incorporation by reference into the
Corporation’s Annual Report on Form 10-K for the year ended December 31, 2020.

RESOLVED, that the Compensation Committee Report be, and it hereby is,
approved substantially in the form presented to the Compensation Committee at this
meeting (the “Compensation Committee Report”) and that the Compensation
Committee Report be included in the Corporation’s Proxy Statement.

RESOLVED, that having reviewed the statement from Willis Towers Watson, dated
February 26, 2021, regarding its independence as compensation consultant under
the factors specified by the Securities and Exchange Commission and the New York
Stock Exchange, the Compensation Committee determines Willis Towers Watson to
be an independent compensation consultant and without conflicts of interest.

Approve 2021 Share Request and Stock Incentive Plan Amendment

RESOLVED, that having reviewed and considered the Amended and Restated
Emergent BioSolutions Inc. Stock Incentive Plan, substantially in the form presented
to the Compensation Committee at this meeting and as set forth in Exhibit A (the
“Amended Plan”), the Compensation Committee hereby recommends that, subject to
stockholder approval, the Board approve and adopt the Amended Plan, among other
things, to (a) increase the number of shares of common stock, par value $0.001 per
share of the Company, reserved for issuance under the Amended Plan by 3.5 million
shares of common stock; and (b) undertake miscellaneous confirmatory
amendments of the terms and conditions of the Amended Plan to take into account
certain legislative changes.

Say-on-Pay
RESOLVED, that it is in the best interest of the Corporation that the stockholders of
the Corporation be provided with an opportunity at the 2021 Annual Meeting of
Stockholders to cast a non-binding advisory vote to approve the compensation of the

Corporation’s named executive officers, as disclosed in the Corporation’s 2020 Proxy
Statement.
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RESOLVED, that the Committee recommends to the Board of Directors that a
proposal to submit a non-binding advisory vote on executive compensation be
submitted to the stockholders of the Corporation at the 2021 Annual Meeting of
Stockholders.

RESOLVED, that the Compensation Committee recommends to the Board of
Directors to recommend that the stockholders of the Corporation vote “"FOR” the
approval of the non-binding advisory vote on the compensation of the named
executive officers at the 2021 Annual Meeting of Stockholders.

General Authority

RESOLVED, that the officers of the Corporation be, and each of them acting singly
hereby is, authorized, acting for and on behalf of the Corporation, to prepare,
negotiate, execute and deliver all offer letters, agreements and other documents or
instruments as any officer of the Corporation may deem necessary or desirable to
effectuate the purposes and intent of the foregoing resolutions, in each case in such
form and on such terms not inconsistent with the foregoing resolutions as any such
officer shall approve, the execution and delivery thereof to be conclusive evidence of
such approval and the authorization therefor by the Compensation Committee; and
that the Corporation be and hereby is authorized to enter into and perform its
obligations under each of the foregoing.
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Meeting of the Compensation Committee - Informational Agenda: Confirmation of WTW Independence

WillisTowersWatson LI 1"l D oy 56" 2021

8 Qur executive compensation work, and the practitioners who conduct the work, must be objective.
Our conclusions and opinions are guided by objective facts and professional expertise, and our
processes ensure that they are not influenced by direct or indirect pressures from clients or others
who may be seeking a particular outcome. We avoid accepting or continuing engagements where we
do not believe our objective professional advice is being sought.

8 \We work for the enterprise — not for individuals. Regardless of whether we are retained by the
compensation committee of the board or by management, we work on behalf of the enterprise, rather
than for particular individuals. Our conclusions and recommendations are shaped by what is
appropriate for the organization, rather than by their effect on the personal interests of individual
executives or committee members.

@ Our Professional Excellence (quality) policies require that all of our work products receive rigorous
peer reviews from qualified reviewers. For certain work, additional reviews must be conducted by
senior EC consultants who do not regularly perform work for the client (other than conducting peer
reviews).

8 QOur executive compensation advice is not influenced by other Willis Towers Watson work for the
client. The executive compensation consulting approaches we follow and conclusions we reach are
unaffected by the number or magnitude of any other services Willis Towers Watson provides to the
client. To this end, we adhere to the following policies:

— Individuals who are not part of the executive compensation consulting team (other than
designated quality reviewers) are precluded from involvement in the development of
recommendations regarding the compensation of the client’'s executive officers and directors.

— Executive compensation consultants who advise clients on the compensation of executive
officers and directors may not serve in broader relationship-management roles for those clients.

— The compensation paid to Willis Towers Watson executive compensation consultants is not
directly tied to the fees paid, or to the expansion of the fees paid, by that client.

8  Willis Towers Watson executive compensation consultants provide clients with information sufficient
to enable them to evaluate whether Willis Towers Watson and the individuals on the consulting team
are “independent” and have no conflicts of interest.

4. Any business or personal relationship of the compensation advisor with a member of the
Compensation Committee: We are not aware of any business or personal relationships the committee
members may have with the regular members of the Willis Towers Watson executive compensation
team.

5. Any company stock owned by the compensation advisor: No regular member of the Willis Towers
Watson executive compensation team serving you owns any stock of the Company, other than perhaps
investments in mutual funds or other funds that are managed without the member's input.

6. Any business or personal relationship of the compensation advisor or the firm employing the
advisor with an executive officer of the issuer: We are not aware of any business or personal

relationships that executive officers of the company may have with Willis Towers Watson or with the
regular members of the Willis Towers Watson executive compensation team.
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Meeting of the Compensation Committee - Informational Agenda: Confirmation of WTW Independence

WillisTowers Watson I:1*1*I:l D oy 56" 2021

Based on the foregoing, we believe Willis Towers Watson serves as an independent advisor and has no
conflicts of interest. If you have any questions about our response, our qualifications or our policies, please
don’t hesitate to call me.

Sincerely,

Mitchell JB/ar/dolf
Director, Executive Compensation

Page 3 of 3
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Meeting of the Compensation Committee - Informational Agenda: WTW Director Compensation Review

Executive Summary
Introduction

= For the last several years, Emergent’'s Nominating and Governance Committee has conducted an annual review to
ensure the Board of Directors compensation program remains competitive

= Qur competitive review is based on market data from the most recent proxy statements from the 20-company proxy peer
group approved by the Committee in November 2020

= \While there tends to be some correlation between company size and Director pay levels, the relationship tends to be
more muted than we typically see for executive pay

= As companies grow in size and scope it is common to increase the number of outside Directors on the Board to
manage individual Director workload; this approach tends to have more impact on overall Board cost than individual
Director pay

» Based on our review, the current Board compensation package is generally aligned with the peer group 50t
percentile; however, there is an opportunity to make the following adjustments to improve positioning
recognizing the potential for increased market movement in future years

= Board cash retainer — increase from $60,000 to $70,000
= Board annual equity retainer — increase from $250,000 to $285,000

= At the March meeting, the primary purpose is to gain alignment on adjustments to the current Director
compensation program, which will go into effect at the time of the annual meeting

= This report provides additional detail on the current outside Director compensation program, competitive
findings and considerations for adjustment

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowers Watson [:0°1%1:0 1
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Meeting of the Compensation Committee - Informational Agenda: WTW Director Compensation Review

Executive Summary
Philosophy and Current Program Summary

* Emergent targets the outside Director compensation program to be positioned between the 50" and 75 percentiles of
the peer group; supporting rationale is as follows:

= Ensures effective attraction and retention of highly qualified Directors

= Provides flexibility in evaluating the timing and degree of pay program adjustments relative to peer practice, particularly given
the often narrow range of competitive practice with respect to cash compensation

= Recognizes that Emergent has historically required more from its Board relative to peers (e.g., the number of annual Board
meetings exceeds the peer group 75 percentile)

=  The table below provides a summary of Emergent’s current outside Director compensation program — we also provide
commentary on historical program changes for reference

Annual Board Retainer $60,000 Summary of Recent Program Changes

o = 2016 — adopted a fixed value approach to Director
| ead Director Additional Retainer $30,000 equity grants. realigned annual and initial equity
... grants to ensure alignment with the competitive
Audit & Strategic Ops1: $25,000 market and reflect fixed value approach
Committee Chair Total Retainer Compensation, Nom/Gov & Scientific = 2017 and 2018 - n/a
Review: $20,000 &« 2019 — increased Board cash retainer from
. . $55,000 to $60,000, Compensation Committee
Audit & Strategic Ops?: $15,000 member retainer from $9,000 to $10,000 and
Committee Member Total Retainer Compensation, Nom/Gov & Scientific Compensation Committee Chair retainer from
Review: $10,000 $17,500 $20,000 (includes member retainer)
_ » 2020 — increased Nom/Gov & Scientific Review
Annual Equity Awards $250,000 (RSUs) Committee chair total retainer from $17,500 to
B $20,000 and member retainer from $9,000 to
Initial Election Equity Awards?® $375,000 (RSUs) $10.000 (in-line with Compensation Committee)

Chair of the Strategic Operations Committee (Fuad El-Hibri) does not receive a retainer

2Employee Directors (Fuad El-Hibri and Bob Kramer) do not receive additional cash retainers for service on the Strategic Operations Committee

3Initial election equity award values are inclusive of the annual equity award; our understanding is that in the year of initial appointment to the Board, outside Directors
receive the initial equity award only

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowers Watson [:0°1%1:0 2
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Meeting of the Compensation Committee - Informational Agenda: WTW Director Compensation Review

Executive Summary
Overview of Program Structure

Emergent’s current retainer only structure (for both
Board and Committee service) continues to be
well-aligned with the peer group and broader
market practice

On average, the total pay mix (including Committee
member retainers) is approximately 25% cash and
75% equity

The vast majority of peers (75%) denominate
equity awards based on fixed value rather than
fixed shares (20%)

= Long-term incentive mix varies, though the use of
100% RSUs is most prevalent (40%)

Peers tend to have a three-tier compensation
structure for committees:

= Audit (highest retainer)
= Compensation

= Nominating/Governance (lowest retainer)

Program Element

Regular Board Compensation

Cash Compensation

Emergent Peer
Practice

Prevalence

Cash Retainer M 100%
Meeting Fees {x] 0%
Equity Compensation
Annual Equity Award 1 95%!

RSUs only 40%

Stock options only 30%
RSU / option mix 2 25%
Initial Equity Award? 1 30%

Additional Compensation — Committee Service

Committee Chair Retainers 1 90-100%3
Committee Member Retainer i 65-85%3
Committee Meeting Fees 0%

Additional Compensation — Board Leadership

Lead Independent Director

1 50%

Chairman of the Board

50%

"Note: Bio-Rad does not grant annual equity awards to Directors; no specific rationale provided
?Initial equity awards reflect higher grant values provided to Directors in their first year of Board service

3Peer group prevalence varies by Committee

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Meeting of the Compensation Committee - Informational Agenda:

Executive Summary
Competitive Findings

Annual total direct compensation (Board and

Committee cash plus annual equity) is
positioned at or slightly above the 50t
percentile

= Positioning relative to 2020 review reflects
slight increases in peer group Committee
member cash compensation (approximately
5%-10% increase at median)

Emergent’s cash-to-equity mix
(approximately 25% to 75% respectively)
remains appropriate and aligned with peer
practice

Emergent’s aggregate Board compensation
cost is aligned with the 50t percentile

Emergent’s program generally remains
aligned with the peer group; however, the
peer data would support modest increases
to the extent there is interest in improving
market positioning.

We outline potential adjustments for
consideration on the following page

WTW Director Compensation Review

Element EBS

Total Cash

Compensation.  Comp 1 $90,000

(Tce)

Total Direct

(TDC) N

/G

Director Annual Cash and Equity Compensation
Emergent vs. Peer Group

(Figures in $000s)

$102

e = =
® . 28 5

Annual Aydit TCC Comp TCC
Retainer

o ©
o o
& o3

Nom/Gov TCC  Annual Equity
Compensation

Peer Group ] EBS Positioning
25 o%ile  bOM ojle 751N Y16 2021 2020

Board Cash Retainer $60,000 | $59,500 @ $60,000 @ $75,000 | 50" %ile | 50" %ile
Audit $95,000 @ $80,500 $94.500
| $79,000 | $90,000
Nom/Gov | $90.000 | $75,000  $88.000
Audit $345,000  $264,000 | $305,500 @ $454,000 | 55" %ile | 56" %ile
Compensation | Comp W$340,0001 $264,000 W $301,000 w $451,000 w 55" %ile | 56" %ile
J $340000  $264,000 @ $297,500 $448,500 | 56" %ile
Initial Equity Grant $375,000 | $180,000 | $210,000 & $530,000 | 67" %ile

$103.000 @ 53%%ile | 60" %ile
ﬂ $100,000 ﬁ 50% %ile

$98,000 | 58" %ile

60" %ile
61 %ile

@ Emergent
50th %ile
®75th %ile

Audit TDC Comp TDC  Nem/Gov TDC
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Meeting of the Compensation Committee - Informational Agenda: WTW Director Compensation Review

Executive Summary
Adjustments for Consideration

= Consideration could be given to making the following adjustments to the existing Board compensation program — we
summarize the impact of these adjustments on positioning relative to the peer group in the table below

= Board cash retainer — increase from $60,000 to $70,000
= Board annual equity retainer — increase from $250,000 to $285,000
= |n evaluating the appropriateness of the proposed adjustments, consideration should be given to the following:

= Emergent’s recent growth provides a platform to recognize the increased responsibilities and enhanced scrutiny
associated with corporate Board service

= Historically, Emergent has required more from its Board relative to peers, with the number of annual Board
meetings exceeding 75" percentile practice

EBS Proposed EBS Peetr Group EBS Positioning
Current | Change @ Proposed 25t 9jle 50t %ile 75M %ile | Current @ Proposed
Board Cash Retainer $60,000 = +$10,000 | $70,000 $59,500 $60,000 $75,000 = 50" %ile | 58 %ile

Element

Audit $105,000 $94.500 $103,000 53 %ile | 79" %ile
Total Cash
Compensation Comp 1 $100.000 $90,000 $100,000 50" %ile | 68™ %ile
(TCC) o ho
Nom/Gov $100,000 $88,000 $98,000 58" %ile | 79 %ile

Annual Equity Grant $250,000 +$35000 @ $285000 & $180,000 $210,000 $359,000 56" %ile | 64" %ile

. A $345,000 +$45000 | $390,000 | $264,000 = $305,500  $454,000 = 55" %ile | 64™ %ile
ota Hec
Compensation Comp $340,000 i l $385,000 | $264,000  $301,000  $451,000 = 55" %ile | 63" %ile

Nom/Gov = $340,000 $385,000 @ $264,000 $297,500 $448,500 56" %ile | 67™ %ile
Initial Equity Grant $375,000 $375,000 . $180,000 $210,000 $530,000 67" %ile | 67™ %ile
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Meeting of the Compensation Committee - Informational Agenda: WTW Director Compensation Review

Methodology

= The following data were collected from the most recent proxies (mostly 2020) of Emergent’s current compensation
comparator peer group and compared against the compensation elements awarded to Emergent’s outside Directors:

= Board annual cash retainer and meeting fees (as applicable)

= Committee annual cash retainer and meeting fees (as applicable)

= Committee Chair additional cash retainer and meeting fees (as applicable)

e | ead Director additional cash retainer, where available

= Annual equity compensation (i.e., stock options, restricted stock, etc.)

s |nitial, one-time equity compensation (i.e., stock options, restricted stock, etc.)

= |n an attempt to normalize compensation practice across companies with Board/meeting fees, we use the following
assumptions (which are consistent with Emergent’s practice) to calculate total annual compensation:

= Audit Committee members serve on 3 Committees (Audit plus two “Other” Typical Committees)
= Compensation Committee members serve on 3 Committees (Comp plus two “Other” Typical Committees)
= Nominating/Governance Committee members serve on 3 Committees (Nom/Gov plus two “Other” Typical Committees)

= | ong-term incentive (LTl) compensation reflects the “as reported” equity values associated with annual equity grants
collected from the most recent proxy disclosure (typically 2020 proxies) for each peer company

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowers Watson [:0°1%1:0 7
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Meeting of the Compensation Committee - Informational Agenda: WTW Director Compensation Review

Summary Findings
Cash Compensation

Y%ile
Emergent | Rank (vs 25¢h 50th 75th

Peers) Percentile | Percentile | Percentile

Board Member Cash Compensation

Annual Board Member Retainer’ $60,000 50% $59,500 $60,000 $75,000
Annual Baseline Board Member Compensation’ $60,000 50% $59,500 $60,000 $75,000
Lead Director Additional Cash Retainer $30,000 56% $21,500 $27,500 $34,000

Annual Committee Compensation

Total Committee Chair Retainer

Audit $25,000 | 25%-75% $25,000 $25,000 $25,000

Compensation $20,000 50% $17,000 $20,000 $20,500

Nominating/Governance $20,000 94% $10,500 $15,000 $15,000
Total Committee Member Cash Compensation?

Audit $35,000 73% $25,000 $32,000 $35,500

Compensation $30,000 50% $21,500 $30,000 $30,500

Nominating/Governance $30,000 75% $22,500 $25,000 $30,000

Audit $95,000 53% $80,500 $94,500 $103,000
Compensation $90,000 50% $79,000 $90,000 $100,000
Nominating/Governance $90,000 58% $75,000 $88,000 $98,000

"For Emergent and the peers, given the lack of Board meeting fees, Annual Board Member Retain and Annual Baseline Board Member Compensation are the same. Annual Baseline Board Member
Compensation is intended to reflect Board meeting fees, where reported
2For Emergent, Total Committee Member Cash Compensation reflects committee member retainers only. For Emergent and the peer group, committee service assumes Audit, Comp, and Nom/Gov Committee

members serve on their respective committees and two other typical committees. Peer group competitive market data reflects committee member retainer plus committee meeting fees, as applicable (0 out of
20 peers), and assumes nine Audit Committee meetings, seven Compensation Committee meetings, four Nominating and Governance Committee meetings, and six Other Committee meetings

3 Total Board Cash Compensation reflects Annual Baseline Board Member Compensation plus Annual Total Committee Member Cash Compensation as described above; excludes Committee Chair retainer and
Lead Director retainer

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowers Watson [:0°1%1:0 8
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Meeting of the Compensation Committee - Informational Agenda: WTW Director Compensation Review

Summary Findings
Equity Awards and Total Direct Compensation

shile Rank Peer Group
Emergent | 7 "2 25th 50th 75th
(vs Peers) _ _ _
Percentile Percentile @ Percentile
Initial Equity Grant $375,000 67% $180,000 $210,000 $530,000
Annual Equity Grant $250,000 56% $180,000 $210,000 $359,000

Audit $345,000 $264,000 $305,500 $454,000
Compensation $340,000 55% $264,000 $301,000 $451,000
Nominating/Governance $340,000 56% $264,000 $297,500 $448,500
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Summary Findings
Lead Director Retainer

= Emergent provides its Independent Lead Director with an additional retainer of $30,000

Peers with a Lead Director

Meeting of the Compensation Committee - Informational Agenda: WTW Director Compensation Review

Lead Director
Additional Retainer

Amphastar Pharmaceuticals, Inc. $20,000
Bio-Rad Laboratories, Inc. $15,000
Bruker Corporation $10,000
Catalent, Inc. $30,000
Horizon Therapeutics Public Limited Company $40,000
Incyte Corporation $30,000
Integra LifeSciences Holdings Corporation $25,000
Jazz Pharmaceuticals plc $50,000
NuVasive, Inc. $25,000
United Therapeutics Corporation $35,000

Emergent BioSolutions Inc. $30,000

Among the peers, ten (10) companies provide additional retainers (delivered in cash) ranging from $10,000 to
$50,000; median practice is $27,500, consistent with Emergent’s additional retainer

Many of the peers do not have a Lead Director role because they have a Non-Executive Chairman that carries out
the duties typical of a Lead Director

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Meeting of the Compensation Committee - Informational Agenda: WTW Director Compensation Review

Competitive Assessment Detail

Committee Chair Total Retainer

*= The table on the right provides additional

detail on peer group practice for
Committee Chair Retainers

= As discussed previously, typical practice
in broader industry as well as
Emergent’s peers is to have a three-tier
compensation structure for committees:

= Audit (highest retainer)
= Compensation

= Nominating & Governance (lowest retainer)

Note: Values include both additional member retainer and additional Chair retainers

Committee Chair [otal Retainer

Alkermes plc $25,000 $25,000 $18,000
Amneal Pharmaceuticals, Inc. $25,000 $20,000 $15,000
Amphastar Pharmaceduticals, Inc. $25,000 $18,000 $12,500
Bio-Rad Laboratories, Inc. $20,000 $5,000 -

Bio-Techne Corporation $25,000 $17,500 $15,000
Bruker Corporation $33,000 $18,000 $9,000
Catalent, Inc. $25,000 $12,500 $10,000
Exelixis, Inc. $25,000 $20,000 $15,000
Globus Medical, Inc. $30,000 $7,500 -

Horizon Therapeutics Public Limited Co. $30,000 $20,000 $15,000
Incyte Corporation $25,000 $25,000 $16,000
Integra LifeSciences Holdings Corp. $20,000 $15,000 $15,000
lonis Pharmaceuticals, Inc. $24,000 $20,000 $10,000
Jazz Pharmaceuticals plc $25,000 $22,500 $20,000
Masimo Corporation $25,000 $20,000 $15,000
NuVasive, Inc. $20,000 $20,000 $10,000
Opko Health, Inc.! $25,500 $10,000 $5,000
PRA Health Sciences, Inc. $35,000 $20,000 $15,000
United Therapeutics Corporation $25,000 $25,000 $25,000
Varian Medical Systems, Inc. $24,000 $21,000 $12,500

Values rounded to the nearest $500

1 Opko Audit Committee Chair total retainer includes additional cash and equity

Emergent BioSolutions Inc. $25,000 $20,000 $20,000
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Meeting of the Compensation Committee - Informational Agenda: WTW Director Compensation Review

Competitive Assessment Detail

Basic Director Compensation Package Detail
(Excluding Incremental Compensation for Committee Chair or Lead Director)

Value of
L
Total Annual Compensation itial

Company ety

Nom/Gov Nom/Gov
Awards

Alkermes plc 4 $74,000 $74,000 $15,000 $15,000 $10,000 $119,000 = $119,000 | $114,000 | $267,236 $386,236 $386,236 $381,236 $922,316 35
Amneal Pharmaceuticals, Inc. 11 $75,000 $75,000 $15,000 $10,000 $7,500 $105,000 | $100,000 @ $97,500 $274,998 $379,998 $374,998 $372,498 $274,998 1.0
Amphastar Pharmaceuticals, Inc. 6 $55,000 $55,000 $12,000 $10,000 $5,000 $87,000 $85,000 $80,000 $220,007 $307,007 $305,007 $300,007 $220,007 1.0
Bio-Rad Laboratories, Inc. 10 $125,000 $125,000 $10,000 $3,000 $145,000 & $138,000 | $125,000 $0 $145,000 $138,000 $125,000 $0 -
Bio-Techne Corporation 4 $75,000 $75,000 $75,000 $75,000 $75,000 $199,786 $274,786 $274,786 $274,786 $199,786 1.0
Bruker Corporation 4 $60,000 $60,000 $18,000 $8,000 $3,000 $94,000 $84,000 $79,000 $125,012 $219,012 $209,012 $204,012 $125,012 1.0
Catalent, Inc. 5 $100,000 $100,000 $10,000 $100,000 = $100,000 : $100,000 | $190,000 $290,000 $290,000 $290,000 $190,000 1.0
Exelixis, Inc. 7 $50,000 $50,000 $12,000 $8,000 $5,000 $72,000 $68,000 $65,000 $380,780 $452,780 $448,780 $445,780 | $1,060,780 2.8
Globus Medical, Inc. 6 $57,500 $57,500 $10,000 $7,500 $82,500 $80,000 $57,500 $329,459 $411,959 $409,459 $386,959 $329,459 1.0
Horizon Therapeutics Public Limited Company 7 $60,000 $60,000 $15,000 $10,000 $7,500 $97,500 $92,500 $90,000 $399,986 $497,486 $492,486 $489,986 $399,986 1.0
Incyte Corporation 6 $60,000 $60,000 $12,000 $10,000 $8,000 $92,000 $90,000 $88,000 $456,310 $548,310 $546,310 $544,310 $456,310 1.0
Integra LifeSciences Holdings Corporation 9 $75,000 $75,000 $75,000 $75,000 . $75,000 | $190,045 | $265,045 . $265,045  $265,045 | $190,045 1.0
lonis Pharmaceuticals, Inc. 8 $55,000 $55,000 $12,000 $10,000 $5,000 $87,000 $85,000 $80,000 $801,312 $888,312 $886,312 $881,312 | $2,697,225 34
Jazz Pharmaceuticals plc 5 $60,000 $60,000 $15,000 $12,500 $10,000 $100,000 $97,500 $95,000 $460,073 $560,073 $557,573 $555,073 | $1,163,337 25
Masimo Corporation 5 $70,000 $70,000 $12,500 $10,000 $5,000 $102,500 | $100,000 @ $95,000 $179,887 $282,387 $279,887 $274,887 $179,887 1.0
NuVasive, Inc. 10 $70,000 $70,000 $70,000 $70,000 $70,000 $190,000 $260,000 $260,000 $260,000 $190,000 1.0
Opko Health, Inc. 8 $20,000 $20,000 $10,000 $5,000 $40,000 $35,000 $20,000 $21,000 $61,000 $56,000 $41,000 $63,000 3.0
PRA Health Sciences, Inc. 10 $60,000 $60,000 $15,000 $10,000 $7,500 $95,000 $90,000 $87,500 $125,000 $220,000 $215,000 $212,500 $125,000 1.0
United Therapeutics Corporation 4 $60,000 $60,000 $15,000 $15,000 $15,000 $105,000 = $105,000 . $105,000 | $351,740 $456,740 $456,740 $456,740 $751,740 2.1
Varian Medical Systems, Inc. ND $100,000 $100,000 $14,000 $7,500 $5,000 $124,000 = $117,500 @ $115,000 | $179,977 $303,977 $297,477 $294,977 $179,977 1.0

Values rounded to the nearest $500

100% 85% 80% 100% 100% 100% 100% 100% 100%

$59 500 $12.000 $8.000 $80.500 $79000 $75000 $264000 $264000 @ $264 000

$60000 | $12500  $10.000 $94 500 $90000  §88000 $305,500 $301.000  $207 500

$75,000 $15000 $10,000 $8,000 $103.000 $100,000 $98.000 $454000 5451000  $448500
Emergent BioSolutions Inc.- Current 11 $60,000 $60,000 $15000 $10,000 $10,000 595000 $90,000 590,000 $250,000 5345000 $340,000 $340.000 $375.000 1.5
100% 50% 50% 63% 40% 83% 53% 47% 58% 56% 55% 55% 56% 67% 69%
Emergent BioSolutions Inc. - Proposed 1 $70,000 $70,000  $15000 $10,000 $10,000  $105000 $100,000 $100,000 $285000 $390,000  $385000  $385000  $375,000 1.8
100% 56% 56% 63% 40% 83% 79% 68% 79% 64% 64% 63% 67% 67% 68%

1 For the peer group, Total Board Comp reflects retainer only; no peers provide meeting fees

2Total Board Cash Compensation reflects Total Board Member Compensation plus Annual Total Committee Member Cash Compensation as described above; excludes Committee Chair retainer and Lead Director
retainer

3 Total Annual Compensation reflects Total Board Cash Compensation plus the Value of Annual Equity Awards
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Meeting of the Compensation Committee - Informational Agenda: WTW Director Compensation Review

Competitive Assessment Detail
Total Board Compensation Cost

Based on total compensation costs reported in its
2020 proxy disclosure, Emergent’s actual Board
compensation cost is positioned just slightly above the
peer group 50th percentile

Emergent’s eight (8) independent Directors is
positioned at the peer group median, while the
number of standing Committees (5) is above the 751
percentile

Note: Total compensation cost reflects compensation data as reported in 2019 proxies

| Board Cost

# of

ndependent
Directors

Total
Committees

Alkermes plc $4,455 715 9 3
Amneal Pharmaceuticals, Inc. $3,886,567 9 4
Amphastar Pharmaceuticals, Inc. $1,679,344 6 3
Bio-Rad Laboratories, Inc. $690,000 5 4
Bio-Techne Corporation $2,420,670 8 4
Bruker Corporation $1,793,108 9 3
Catalent, Inc. $2,879,250 10 5
Exelixis, Inc. $5,017,815 1M 5
Globus Medical, Inc. $3,164,766 6 3
Horizon Therapeutics Public Limited Co. $3,968,456 8 4
Incyte Corporation $3,913,952 8 3
Integra LifeSciences Holdings Corp. $2,348,713 8 4
lonis Pharmaceuticals, Inc. $13,575,252 10 6
Jazz Pharmaceuticals plc $6,730,356 1M 3
Masimo Corporation $1,873,584 6 3
NuVasive, Inc. $2,128,013 8 3
Opko Health, Inc. $319,417 6 5
PRA Health Sciences, Inc. $1,028,098 5 3
United Therapeutics Corporation $4,356,678 10 3
Varian Medical Systems, Inc. $2,915,375 9 4

Emergent BioSolutions Inc.

$2.949 206

8
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Meeting of the Compensation Committee - Informational Agenda: WTW Director Compensation Review

Peer Group Financial Summary

i Net R&D Spot 12 Month Avg
Company Ticker ($M) Income | Expense [Market Cap| MarketCap ! | Employees
(M) ($M) ' ($M) ($M)

Alkermes plc ALKS  $1,039 -$111 $395 $3,465 $2,742 2,235
Amneal Pharmaceuticals, Inc. AMRX $1,626 -$362 $235 $729 $602 5,500
Amphastar Pharmaceuticals, Inc. AMPH $322 $49 $69 $877 $888 2,027
Bio-Rad Laboratories, Inc. BIO $2,312 $1,759 $203 $17,471 $10,878 8,120
Bio-Techne Corporation TECH $739 $229 $100 $13,130 $8,002 2,300
Bruker Corporation BRKR $2,073 $197 $189 $8,886 $7.618 7,230
Catalent, Inc. CTLT  $3,094 $221 $64 $19,350 $8,939 13,900
Exelixis, Inc. EXEL $968 $321 $337 $6,894 $5,226 617

Globus Medical, Inc. GMED $785 $155 $60 $6,072 $5,197 2,000
Horizon Therapeutics Public Limited Co. HZNP  $1,300 $573 $334 $17,004 $6,460 1,275
Incyte Corporation INCY $2667 -$296 $2,224 $19,911 $15,739 1,773
Integra LifeSciences Holdings Corp. IART  $1,518 $50 $190 $5,616 $4,726 4,000
lonis Pharmaceuticals, Inc. IONS  $1,123 $294 $414 $8,245 $8,203 817

Jazz Pharmaceuticals plc JAZZ  $2162 $523 $653 $8,649 $8,110 1,620
Masimo Corporation MASI $938 $196 $93 $14,286 $9,097 1,600
NuVasive, Inc. NUVA $1,168 $65 $72 $2,731 $4,016 2,800
Opko Health, Inc. OPK $902 -$315 $163 $4,013 $965 6,096
PRA Health Sciences, Inc. PRAH $3,066 $243 $0 $8,014 $6,408 17,500
United Therapeutics Corporation UTHR  $1,449 -$105 $1,183 $7,476 $4,286 920

Varian Medical Systems, Inc. VAR  $3,168 $269 $281 $16,087 $12,779 10,000

Emergent BioSolutions Inc. EBS $1106 $55 $226 $6.137 $2.844 1834

Note: Peer financials were extracted from Standard and Poor's Capital IQ (CaplQ) financial database and reflect the most recent fiscal year end information
available unless noted otherwise.
1. Spot market capitalization as of February 1, 2021. 12 month avg market capitalization data from February 1, 2020 to February 1, 2021

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowers Watson [:0°1%1:0 14
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Meeting of the Compensation Committee - Agenda

T
proteeied by Emergﬁnt

Blgsulutisans.

Emergent BioSolutions Inc.
Meeting of the Compensation Committee of the

Board of Directors
(Sue Bailey, George Joulwan, Jerome Hauer, Lou Sullivan)

Telephonic
Tuesday, February 9, 2021
10:00 a.m. - 12:30 p.m. (EST)

Agenda
I::I“ Time Subject Matter Area of Oversight
Call to Order
1 10:00-10:05 Approve Minutes Board Operations and

Corporate Governance

Approve Performance and Compensation Recommendations
for Executive Officers:

» Overall Compensation Recommendations for
Executive Officers

» Individual Performance Reviews of Executive
Officers

o Fuad El-Hibri
2 10:05-11:30 o Robert Kramer Executive Compensation
o Richard Lindahl
o Adam Havey
o Sean Kirk
o Atul Saran
o Karen Smith
o Katy Strei
o Sean Kirk
Review Performance Stock Unit Plan:

» Review and Approve Final Payout Factor for 2018-
3 11:30-12:10 2020 Performance Stock Units Executive Compensation

» Review and Approve Performance Goals for 2021-
2023 Performance Stock Units

4 12:10-12:25 | Review Recommendations for Equity Grants Executive Compensation
Discuss New Business and Recommendations for Future Board Operations and
5 12:25-12:30 ;
Topics Corporate Governance
Proposed Resolutions Yes

T e

Informatlonal Agenda

Compensation Actions for All Employees Executive Compensation

1/28/2021 (v2)

Confidential EBSI_HCOR_0001341



Meeting of the Compensation Committee - Minutes

Brafi- February 1, 2021

EMERGENT BIOSOLUTIONS INC.
Minutes of the Compensation Committee

January 20, 2021

Pursuant to notice duly given, a telephonic meeting of the Compensation Committee of the
Board of Directors (the "Committee”) of Emergent BioSolutions Inc. (the “Corporation”) was
held on January 20, 2021 at 2:36 p.m. The following members of the Committee,
constituting a quorum, participated telephonically or in person at the meeting:

Sue Bailey
Jerome Hauer
George Joulwan
Louis Sullivan

Others in attendance telephonically (or in person) for all or a portion of the meeting were:

Fuad El-Hibri, Executive Chairman
Robert Kramer, Sr., Director, President and Chief Executive Officer
Marvin White, Director

David Flaherty, VP, Total Rewards

Jennifer Fox, SVP, Legal Affairs and Deputy General Counsel

Richard Lindahl, EVP, Chief Financial Officer and Treasurer

Elizabeth Petrone, Sr. Corporate Paralegal

Atul Saran, EVP, Corporate Development, General Counsel and Corporate Secretary
Katy Strei, EVP, CHRO and Public Affairs

Daniel Woubishet, Associate General Counsel and Assistant Secretary

Mitchell Bardolf (Willis Towers Watson)
Hemant Patel (Willis Towers Watson)

Dr. Sullivan served as the chair of the meeting and Mr. Woubishet kept the minutes thereof.
Minutes

The Committee reviewed the minutes of the prior Committee meeting held on November 11,
2020. Upon motion duly made and seconded, it was unanimously:

RESOLVED, that the minutes of the meeting of the Committee held on November 11,
2020 are hereby approved.

2020 Corporate Performance Factor

Ms. Strei introduced a discussion regarding the Corporate Performance Factor with a review
of the evaluation of the corporate performance and plan design. Mr. Kramer began his
discussion on the Corporation’s 2020 performance with a recognition of the extraordinary
challenges faced by the Corporation in 2020, along with other significant successes and
opportunities. He presented the overall enterprise performance of the Corporation as
compared to the six corporate goals that were previously approved by the Committee in
January 2020. He reviewed the specific performance details, proposed rating and score
against each goal. A discussion ensued. Next, Mr. Kramer presented several additional

Confidential EBSI_HCOR_0001342



Meeting of the Compensation Committee - Minutes

Compensation Committee Meeting Minutes Page 2
January 20, 2021

significant business accomplishments and COVID-related accomplishments and discussed the
overall performance against the reprioritized Corporate Operating Plan goals for 2020, despite
challenges encountered from managing the effects of the global pandemic. The Committee
discussed the long-term strategy of the Contract Development Manufacturing and Operations
business unit, having seen such a surge of opportunity in 2020 due to the urgent need for
vaccine development and manufacturing. Mr. Kramer reported on the historical data trend for
the corporate factor at Emergent for the last eight years. Having reviewed the metrics of
performance against the corporate goals, as well as presented additional business
accomplishments, Mr. Kramer presented a recommendation by management of a
performance factor of 1.4 based on the analysis of performance against the Corporate Goals
for 2020. The Committee took into consideration the Corporation’s exceptional performance
against the corporate goals for 2020 and the premium of results achieved while facing such
difficult obstacles throughout the year.

After discussion and upon motion made and duly seconded, it was unanimously:

RESOLVED, that in making bonus determinations for employees of the Corporation
for 2020, management shall take into account corporate performance and individual
performance, and that the adjustment factor to be applied in making such
determinations for corporate performance shall be 1.4.

2021 Goals for Executive Officers

Mr. Kramer presented the 2021 corporate goals and goals for executive officers. He provided
a brief overview of the goal setting process and the roles of the Committee in considering the
recommendations by management. Mr. Kramer reviewed the 2021 goals, including details
and the areas of focus for each corporate goal related to revenue and adjusted EBITDA
targets, M&A, pipeline, engagement and inclusion and COVID-19/CDMO projects. He noted
that the goals for the executive officers will consist of the same proposed corporate goals.
The Committee and management discussed the six goals and supporting details. Upon motion
duly made and seconded, it was, unanimously:

RESOLVED, that the Corporate Goals and Executive Officer Goals for 2021 set forth
on Exhibit A are hereby approved.

Individual Weighting for Executive Officer 2021 Bonus Program

Ms. Strei introduced a discussion regarding the annual incentive plan design framework for
the Corporation’s Section 16 Officers, where she discussed that the weighting of results at
90% for performance against the corporate factor and 10% for individual performance applied
to all Section 16 Officers. Mr. Bardolf discussed how the framework of the program, including
the individual component, is meant to reflect the Corporation’s compensation guiding
principles, while providing an additional mechanism to recognize individual contributions and
remain competitive with peers. Mr. Bardoff explained the practice of the Corporation’s peers
in the same regard.

Mr. Bardolf then presented the structure of the framework for the individual component of
Section 16 Officers. He explained how the recommendations included a shift in performance
for the CEO position, which would no longer include an individual factor and consider only the
component related to corporate performance of 100%. The Section 16 Officer components
would be formalized to reflect an element of 10% weighted for individual performance and
90% weighted for performance against corporate goals. The individual performance would be
measured against the individual executive’s highest priority business or leadership goal for
the performance year. The individual component would be subject to the same assessment
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Meeting of the Compensation Committee - Minutes

Compensation Committee Meeting Minutes Page 3
January 20, 2021

range as the corporate component, or 50% - 150% of target. The Committee discussed the
formalization of the proposed changes to the individual weighting factors for the CEO and
other Section 16 Officers. Upon motion made and duly seconded, it was, unanimously:

RESOLVED, that the proposed changes to the determination of the individual weighted
performance factor of the annual incentive plan for (a) the Corporation’s CEO should
be based 100% on the corporate performance and with no individual performance
factor and (b) the other Section 16 Officers should be based on 90% on the corporate
performance and 10% on the individual's performance or contribution, with such
individual performance to be measured against the individual executive’s highest
priority business or leadership goal for the performance year;

RESOLVED, that the proposed changes set forth in the foregoing resolution shall not
be effective until the determination of the 2021 annual incentive, which will occur in
the first quarter of 2022.

Competitive Market Data for Executive Officers

Mr. Lindahl and Mr. Saran left the meeting. Mr. Bardolf led a discussion regarding the results
of Willis Towers Watson’s research regarding competitive market reviews of executive officer
compensation, beginning with a review of the sources of competitive data. He noted that the
review is being presented as a market reference point for the Committee’s review, but that
management will be proposing specific recommendations for 2021 pay adjustments and
incentive awards for the Committee’s consideration and approval at the upcoming meeting in
February. Mr. Bardolf reviewed key findings of the data source results, reminding the
Committee of the recent adjustment in data sources to better align with Emergent’s increased
revenues over the past year. He reported on observations from the data sources with respect
to market movement of the CEO position and Section 16 Officers. A discussion ensued. The
Committee expressed its approval of the data and analysis as presented.

Discuss New Business and Recommendations for Future Topics

Dr. Sullivan asked the Committee members if there were questions or if the Committee had
additional topics they would like to discuss at future meetings. There were none presented.

Adjournment
There being no other business, the meeting adjourned at 3:58 p.m.

Respectfully submitted,

Daniel Woubishet
Associate General Counsel and Assistant Secretary
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Meeting of the Compensation Committee - Minutes

Compensation Committee Meeting Minutes Page 4
January 20, 2021

Exhibit A

2021 Corporate Goals and Executive Officer Goals

Execute budgeted plan to achieve revenue of $2.110 billion.

Execute budgeted plan to achieve adjusted EBITDA of $834 million.

Execute one transaction that aligns to our 2024 strategic objectives and expands our

core product, pipeline and/or service offerings.

4. Continue advancement of clinical pipeline programs in order to obtain approval of
these products as planned and support growth from fiscal 2024 onward.

5. Sustain improvements achieved in 2020 on Employee Engagement as measured by
the 2021 Gallup Q12 Improve (statistically significant) 2020 baseline for the Gallup
inclusion index.

6. Supply quality drug substance and drug product for COVID-19 vaccines and

therapeutics meeting or exceeding customer expectations.

wN e
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

utiv

e Officer
Performance and
Compensation
Presentation to Compens
Committee

9 February 2021
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Presenters and Guest Altendees em;&}';g"’ém

* Presenter(s)
Robert Kramer, President and Chief Executive Officer
Katy Strei, Executive Vice President, CHRO and Public Affairs

+ Guest Attendee(s)

Dave Flaherty, Vice President Total Rewards

EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Agenda em@nt

* Questions / Issues for the Compensation Commiitiee
 Methodology

« Recommendations
Executive Chairman

President and Chief Executive Officer

EVP, Chief Financial Officer & Treasurer

EVP, Business Operations

EVP, Corporate Development & General Counsel
EVP, Manufacturing & Technical Operations

EVP, Chief Medical Officer

EVP, CHRO and Public Affairs

EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Questions / Issues for the Compensation Committee  emérgent

Does the Compensation Committee approve the Executive Officer compensation
recommendationse

EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION

10
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Methodology em@nt

Follows the methodology approved by the Committee in November 2020

EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION

11
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Fuad El-Hibri, Executive Chairman emérgent
Base Salary $1.085677

Actual Bonus n/a’

2020 Equity Award Value $2:400,000

Total Direct Compensation $3,485.677

"' Upon assuming Executive Chairman role in 2012, Mr. El-Hibri was no longer bonus eligible

Il. Primary Factors Driving Performance

+ Board leadership and direction, including board retreat, operations of board and committees
* Maintenance of critical external relationships, including Congressional and business leaders
+  M&A transaction guidance, negotiations and due diligence
* Executive team support; including mentorship and guidance to CEQ on strategic, business development, management and culture

EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

(] (] ® ° T N
Fuad El-Hibri, Executive Chairman emergent
lll. Compensation Recommendations for 2021 - All Items Require Committee Approval
Performance Rating Exceeds
Merit Increase $49,323 (4.5% increase assumed)

New Base Salary

Target Bonus (% Base Salary) n/at
Feb. 2021 Equity Award Value $2 600,000 (compared to $2,400,000 in Feb 2020)
Total Direct Compensation $3,735,000

1 Upon assuming Executive Chairman role in 2012, Mr. El-Hibri was no longer bonus eligible

IV. 2021 Compensation Recommendations vs. Competitive Market Data

Prior to 2016, Emergent utilized proxy data for Executive Chair positions for the purpose of understanding Executive Chairman pay levels

The Committee agreed that in addition to considering factors such as level of involvement, scope of responsibilities, founder status, equity
held and tenure, it will also consider internal parity with the executive team when determining appropriate pay recommendations

EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

ST
emergent

Robert Kramer, President & CEO

I. Compensation Recommendations for 2020 Performance (Only items in red need approval)

Performance Rating gnificantly

Base Salary

Target Bonus % of Salary

Actual’Bontis @ 1.4 Factor $1,225,020

Total Cash Compensation $2 100,035
2020 Equity Award Value $ 4,100,000

ate B e e 1

Total Direct Compensation

Il. Primary Factors Driving Performance

Led Executive Management Team to deliver exemplary overall 2020 corporate performance including significantly outperforming revenue

and earnings targets
s Ensured successful execution of all 6 corporate goals and 84% of CoP Goals
Leadership of overall company; highly visible and engaged with all key stakeholders, including customers, employees, shareholders,

media and Board of Directors (of which CEQ 1S a member)

EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Robert Kramer, President & CEO emérgent

lll. Compensation Recommendations for 2021 - All Iltems Require Committee Approval

Meritincrease $124,986 {14% combined merit/market increase)
New Base Salary $1,000,000
Target Bonus % 120% (compared to 100% in 2020)
Total Cash Compensation $2,200,000
Feb. 2021 Equity Award Value $5,600,000 (compared to $4,100,000 in Feb. 2020)
Total Direct Compensation $7,800,000
IV. 2021 Compensation Recommendations vs. Competitive Market Data
LTI Award D@
Base SO|OW Bonus%argef (;SOC(:)) ($OOO) ($OOO)

Mkt Range
75th Zile

MKE R ek Ra - ornk o f SO Bl
s Eile Iéiarhet Range ~ Midnomt of BUY Sdo

C ument D020}

Mkt Range
25™ File

Proposed (2021)

EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Competitive Market Findings
Chief Executive Officer

= |n general, Willis Towers Watson considers the following to be competitive ranges when assessing competitiveness
against market — base salary within +/- 10%, target TCC within +/- 15%; target TDC within +/- 20%

President and CEO
Base Salary Target ST1 (%) Target TCC Target LTI Target TDC
EBS Current $875 100% $1,750 $4,100 $5,850

Competitive Market Data

Base Salary Target STi (%) Target TCC Target LTI Target TDC
Sample
Data Source Soe

25 75ih 25t 50th 75t 25t 50t 75t 25t 50t 75t
hie Yle Yale Yle Yle Yle Yle Yle Yle Yle Yle Yhle Yle Yhle Yhle

Peer Proxy Data - CEO n=20 | $1,000 @ $1,085 | $1,195 | 100% 115% 125% | $1,930 | $2,060 | $2,250 | $4,855 @ $7,310 @ $9,220 | $6,875 | $9,190 ' $11,460
Radford Custom Tabular n=18 | $865 . $1,050 : $1,150 | 100% 105% 120% | $1,735 | $2,115 | $2,515 | $4,030 | 96,145 '@ $8,860 | $5,765 | $7,510 ' $10,100
WTW Custom Tabular n=16 | $850 $980 ¢ $1,050 ;: 100% 120% 125% | $1,880 : $2,105 | $2,300 | $4,500 @ $5,765 @ $7,085 | $6,355 | $7,970 @ $9,450
WTW Custom Regression n=16 3885 $945 © $1,005 ; 110% 115% 120% | $1,860 | $2,0256 | $2,205 | $4,865 @ $5,855 @ $7,035 | $6,725 | $7,880 @ $9,240
% Difference - EBS Current vs Market

Peer Proxy Data - CEO -12% -19% -27% 0% -15% -25% -9% -15% -22% -16% -44% 56% -15% -36% -49%
Radford Custom Tabular 1% -17% -24% 0% 5% -20% 1% -17% -30% 2% -33% 54% 1% -22% -42%
WTW Custom Tabular 3% -11% -17% 0% -20% -25% 7% -17% -24% -9% -29% -42% -8% -27% -38%
WTW Custom Regression -1% 7% -13% -10% -15% -20% -6% -14% -21% -16% -30% -42% -13% -26% 37%

Competitive Market Ranges

Low Midt  High Low Midt  High Low Midt  High Low Midt  High low  Midt  High
$850 $975 $1.000  100% 106% 110% @ §1735 $1835 $1030  $4030 $4450 $A8E5 . §5765 96390 $6875
$945 51015 51085 105%  115%  120% . $2025 %2070 %2115 $5765 96540 $7310  $7510 $8.350 %9190
$1005 S$1100 $1195 120% 1256% 125% @ $2205 $2360 $2515  $7.035 $8130 $9220 99240 $10.350 $11460

26th Percentile
50th Percentile
75th Percenfile

Addiional Peer Proxy Data
2t S0th 75th 25t S0th 5t 25th 50th 75t 25th 50th 5t 25th So0th 5t

$900 :© $1,000 : $1,015 ; 100% : 120% 125%  $1,975 : $2,035 : $2,200 . $4,000 : $6,115 $8,230§$5,955 $8,315 © $10,230
$955 @ $1,035 @ $1,105 . 100% : 100% 15% © $1,895 © $2,075 @ $2,325 . $5870 @ $9,140 $11,000§$B,125 $11,440 © $13,465

CEO Rdes Only n=9
Chairman and CEO Roles n=11

* Represents a calculated value reflecting the midpoint between the “low” and “high” of the competitive market percentile
Note: Peer proxy data, Radford data and WTW tabular data represent independently arrayed data for all pay elements. For regressed data, target ST| and LTI has been derived based on independently
arrayed base salary, target TCC and target TDC data

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Willis Towers Watson 1:0°1%[.[ 10
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

o o , x'*":""“\
Rich Lindahl, EVP & CFO emergent

Performance Rating

[m
J

Base Salary $550.014

Target Bonus % 60%

Actual Bonus @ 1.4 Factor LA (012

Total Cash Compensation $1,102,026
2020 Equity Award Value $1,500,000
Total Direct Compensation $2.512,026

Il. Primary Factors Driving Performance

* Served as member of Executive Management Team to deliver exemplary overall 2020 corporate performance including significantly

outperforming revenue and earnings targets
s Ensured successful-execution of all:6 corporate goals and 84% of CoP-Goals
+ lLeadership of Finance and IT organizations

EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Rich Lindahl, EVP & CFO emérgent

lll. Compensation Recommendations for 2021 - All Iltems Require Committee Approval

Merit Increase $24.986 (5% merit increase)
New Base Salary $575,000
Target Bonus % 60% (no change from current)
Total Cash Compensation $920.000
Feb. 2021 Equity Award Value $1,500,000 (same as Feb. 2020 grant value)
Total Direct Compensation $2,420,000
IV. 2021 Compensation Recommendations vs. Competitive Market Data
B Sal Bonus LTI Award DC
o Target % ($000)
$2,145
Mkt Range
75th Zile
$1,500 .
1,500 sts00
Msg,f%%e Ié!arket Range ~ Midnomt of BUY Sdo
A/\Q);TMR%':%e $] 1025 Curnend D000}

Proposed (2021)

e EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION
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Competitive Market Findings
EVP, CFO and Treasurer

= |n general, Willis Towers Watson considers the following to be competitive ranges when assessing competitiveness

Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

against market — base salary within +/- 10%, target TCC within +/- 15%; target TDC within +/- 20%

EBS Current

Competitive Market Data

Size

$550

EVP, CFO and Treasurer

60%

$880

$2,380

Base Salary Target STI (%) Target TCC Target LTI Target 1DC

$1,500

Base Salary Target STI (%)

%%th S0ih 75t 250 50th ot 750 50ih 75h 25t 75t o5ih 50ih 75th
%le e %ile %ie %ile %le %ile %je %ile %ie e %le Yle %ie %ile

Target 16C

Target LTI

Target 1DC

Peer Proxy Data - CFO n=20 $500 $560 $585 50% 60% 75% $790 3875 $950 $1,165 = $1,605 | $2345 | $1900 : $2,525 @ $3,250
Radford Custom Tabular n=18 $485 $560 $610 55% 70% 75% $750 $925 $990 $880 $1,470 © $2190 | $1,665 : $2,285 = $3,095
WTW Custom Tabular n=16 $480 $525 $610 65% 70% 75% $810 $920 $1,070 | $1,155 © $1,530 - $2,030 | $1940 : $2,405 = $3205
WTW Custom Regression n=16 $490 $535 $580 60% 70% 80% 3845 $905 $965 $980 $1,395 - $1,940 | $1,825 - $2,300 - $2,905
% Difference - EBS Current vs Market
Peer Proxy Data - CFO 10% -2% -6% 10% 0% -15% 1% 1% 1% 29% 1% -36% 25% 6% -27%
Radford Custom Tabular 13% -2% -10% 5% -10% -15% 17% 5% 1% 70% 2% -32% 43% 4% -23%
WTW Custom Tabular 15% 5% -10% -5% -10% -15% 9% -4% -18% 30% 2% -26% 23% -1% -26%
WTW Custom Regression 12% 3% -5% 0% -10% -20% 4% -3% 9% 53% 8% -23% 30% 3% -18%
Competifive Market Ranges
low Mt Hoh  low Wi  Hich  Llow M  Hoh  low M Hgh  low Mt Hih

25th Percentile $480 $490 $500 50% 50% 65% $750 $600 $845 . 3880 $1025 $1165 $1665 $1805  $1940
50th Percentile $525 $545 $560 60% 65% 70% $875 $900 $925 $1,395 $1,500  $1,605 $2,285 $2,405 $2,525
75th Percentie $580 $595 $610 5% 80% 80% $950 $1010 %1070 $1940 $2.146  $2345 $2905 33080  $3250

* Represents a calculated value reflecting the midpoint between the “low” and “high” of the competitive market percentile

Note: Peer proxy data, Radford data and WTW tabular data represent independently arrayed data for all pay elements. For regressed data, target STI and LTI has been derived based on independently

arrayed base salary, target TCC and target TDC data

© 2021 Willis Towers Watson. Al rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowers Walson 0:E90170:0 13
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

R . T
Adam Havey, EVP Business Operations emergent
I. Compensation Recommendations for 2020 Performance (Only items in red need approval)
Performance Rating Exceeds
Base Salary $530.005
Target Bonus % 60%

Actual Bonus @ 1.4 Factor $AAB 204

Total Cash Compensation $975,209
2020 Equity Award Value $1,400,000
Total Direct Compensation $2.375.209

Il. Primary Factors Driving Performance

» Served as member of Executive Management Team to deliver exemplary overall 2020 corporate performance including significantly

outperforming revenue and earnings targets
s Ensured successful-execution of all:6 corporate goals and 84% of CoP-Goals
» | eadership of three product Business Units as well Medical Countermeasures, Commercial Ops, International Procurement and Quality

4 EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Adam Havey, EVP Business Operations emérgent
Merit Increase $24,995 (5% merit increase)
New Base Salary $555,000
larget Bonus % 60% (no change from current)
Total Cash Compensation $888,000
Feb. 2021 Equity Award Value $1,400,000 (same as Feb. 2020 grant value)
Total Direct Compensation $2,288,000
Base Salary Bonus 7Iarget (;&% | LT; §)v(\)/(()])rd
°® $1.780
51400
$1.400 —
PRy o Imrket Rangs - Midpamt of 507 9o
& i 106 e

Proposed (2021)

5 EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Competitive Market Findings
EVP, Business Operations

= |n general, Willis Towers Watson considers the following to be competitive ranges when assessing competitiveness
against market — base salary within +/- 10%, target TCC within +/- 15%; target TDC within +/- 20%

EBS Current

Competitive Market Data

Size

$530

60%

EVP, Business Operations

Base Salary Target STL(%) Target 16C Targst LT} Target 1DC

§1,400

$848

$2,248

Base Salary Target ST1 (%)

25 75 250 7o 250 500 75 250 50l 75 250 50l 75
Shile Sole hile hile Sole hile Sole Sole hile Sole vile Sole vile Jole Sole

Target 1CC

Target LTI

Target 1DC

Peer Proxy Data - Gen Mgmt n=27 $480 $515 $565 56% 65% 80% $730 $830 $985 $735 | $1,250 | $2,580 @ $1,520 | $2,120 @ $3,650
Peer Proxy Data - 3HP n=19 $485 $550 $620 50% 60% 75% $760 $900 | $1,010 | $1,110 | $1,580 @ $2,710 91,865 & $2,605 & $3,610
Radford Custom Tabular n=6 $435 $495 $540 50% 60% 60% $690 $770 $880 $300 $580 | $1,400 9980 | $1,345 @ $2,120
WTW Custom Tabular n=9 $385 $425 $470 56% 60% 75% $580 $680 $820 $415 $650 $785 | $1,085 @ $1,280 $1,550
WTW <8$5B Tabular n=18 $430 $595 $645 56% 75% 85% $685 = $1,035 @ $1225 | $405 | $1,000  $1,820 | $1,235 @ $1,950 $3,035
% Difference - EBS Current vs Market
Peer Proxy Data - Gen Mgmt 10% 3% -6% 5% 5% -20% 16% 2% -14% 90% 12% -46% 48% 6% -38%
Peer Proxy Data - 3HP 9% -4% -15% 10% 0% -15% 12% -6% -16% 26% 1% -48% 21% -14% -38%
Radford Custom Tabular 22% 7% 2% 10% 0% 0% 23% 10% -4% 367% 141% 0% 129% 67% 6%
WTW Custom Tabular 38% 25% 13% 5% 0% -15% 46% 25% 3% 237% 115% 78% 107% 76% 45%
WTW <8$5B Tabular 23% -11% -18% 5% -15% -25% 24% -18% -31% 246% 40% -23% 82% 15% -26%
Competitive Market Ranges

Low Mid* High Low Mid* High Low Mid* High Low Mid* High Low Mid  High
25th Percentiie $385 $435 $485 50% 55% 55% $580 $670 $760 $300 $705  $1110 3980 1495 91865
50th Percentile 8425 $510 $595 60% 70% 5% $680 $860 51,035 $580 51,080  $1580 $1,280  $1,945  $2605
75th Percentie $470 $560 $645 60% 5% 85% $820. %1025 $1.225 $785.  $1750  $2710 $1550 $2600 @ $3650

* Represents a calculated value reflecting the midpoint between the “low” and “high” of the competitive market percentile
Note: Peer proxy data, Radford data and WTW tabular data represent independently arrayed data for all pay elements. For regressed data, target STI and LTI has been derived based on independently
arrayed base salary, target TCC and target TDC data
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

A
Atul Saran, EVP General Counsel emergent

I. Compensation Recommendations for 2020 Performance (Only items in red need approval)

Performance Rating Exces:

Base Salary $530,005

Target Bonus % 60%

Actual Bonus @ 1.4 Factor $445,204

T DAND

Total Cash Compensation $975,209

2020 Equity Award Value $1,400,000

Total Direct Compensation $2,375,209

Il. Primary Factors Driving Performance

* Serve as member of Executive Management Team to deliver exemplary overall 2020 corporate performance including significantly

outperforming revenue and earnings targets
s Ensured successful-execution of all:6 corporate goals and 84% of CoP-Goals
+ lLeadership of Corporate Strategy, Business Development, Legal and Intellectual Property

EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Atul Saran, EVP General Counsel emérgent
Merit Increase $24,995 (5% merit increase)
New Base Salary $555,000
larget Bonus % 60% (no change from current)
Total Cash Compensation $888,000
Feb. 2021 Equity Award Value $1,400,000 (same as Feb. 2020 grant value)
Total Direct Compensation $2,288,000
Base Salary Bonus 7Iarget (;&% | LT; §)v(\)/(()])rd
$2,380
EIE 51400
$1,400 —
e . Imrket Rarigger ~ Mkt of 5O St
M sone $825 Current (2020)

Proposed (2021)
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Competitive Market Findings

EVP, Corporate Development and General Counsel’

= |n general, Willis Towers Watson considers the following to be competitive ranges when assessing competitiveness

against market — base salary within +/- 10%, target TCC within +/- 15%; target TDC within +/- 20%

EBS Current

$530

EVP, Corporate Development and General Counsel

Base Salary Target STI (%) Target ICC Target LTI Target 1DC

1,400

60%

$848

$2,248

Competitive Market Data

Sanple |_,_Bsesaby___|
il il %l %hile ik %l hile %k Yhile hile Yl Shile hile %l %r!e
Peer Proxy Data - GC n=13 $495 $605 $660 50% 60% 60% $775 $930 ~ $1,060 . $1,020 : $1,550 . $3,030 | $2,035 . $2,610 & $3,825
Radford Custom Tabular n=15 $530 $590 $665 50% 50% 65% $800 $855 . $1,105 9625 | $1,126 = $1,850 = $1,405 - $1,880 = $2,490
WTW Custom Tabular n=16 $450 $530 $660 50% 60% 65% $670 $805 - $1,095 . $740 © $1,150 & $1,725 = $1,500 . $1,955 = $2,705
WTW Custom Regression n=16 $480 $540 $615 55% 60% 60% $745 $860 $990 $690 - $1.115  $17256 | $1435 = $1,975  $2715
% Difference - EBS Current vs Market
Peer Proxy Data - GC 7% -12% -20% 10% 0% 0% 9% -9% -20% 37% -10% -54% 10% -14% -41%
Radford Custom Tabular 0% -10% -20% 10% 10% -5% 6% -1% -23% 124% 24% -24% 60% 20% -10%
WTW Custom Tabular 18% 0% -20% 10% 0% -5% 2% 5% -23% 89% 22% -19% 50% 15% -17%
WTW Custom Regression 10% -2% -14% 5% 0% 0% 14% -1% -14% 103% 26% -19% 57% 14% -17%
Competitive Market Ranges
Low  Mid®  High Low  Mid®  High Low  Mid*  High  low = Mid  High  Low Mid*  High

25h Percentle | $450  eA90 €530 | 50% 55 BAM | s670  g735  eBO0 | 9605 gBD5  S1070 91405 $1720 9203 |
50th Percentile | $530  SA70 8605 | 50%  55% 0% | $BO5  SBTO  $930 | S1115 $1335 1550 $1880 $2,245 2610 |
75t Percentile $615 $640 $665 © BO% 65% 65%  $990  $1050 $1105 $17256 §2380 93030  $2490 §3160 $38%5

' Competitive market data reflects a 15% premium to account for additional responsibilities over the Corporate Development function

* Represents a calculated value reflecting the midpoint between the “low” and “high” of the competitive market percentile

Note: Peer proxy data, Radford data and WTW tabular data represent independently arrayed data for all pay elements. For regressed data, target STI and LTI has been derived based on independently

arrayed base salary, target TCC and target TDC data

© 2021 Willis Towers Watson. Al rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowers Walson 0:E90170:0 19
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Sean Kirk, EVP Manufacturing & Technical Ops. em@%ﬁt
Performance Rating Significantly Exceed

Base Salary $458.016

Target Bonus % of Salary 50%

Actual Bonus $ @ 1.4 Factor $320.611

Special Bonus Award for 2020 $100.000 For significant COMO expansion related to COVID-19

Total Cash Compensation $878,627

2020 Equity Award Value $900.000

Total Direct Compensation $1,778,627

Il. Primary Factors Driving Performance

* Served as member of Executive Management Team to deliver exemplary overall 2020 corporate performance including significantly

outperforming revenue and earnings targets
s Ensured successful-execution of all:6 corporate goals and 84% of CoP-Goals
+ lLeadership of CDMO, Manufacturing, Supply Chain and Qperational Excellence

2 EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Sean Kirk, EVP Manufacturing & Technical Ops. em@%ﬁt
Merit Increase $51,984 (11% combined merit/market increase)
New Base Salary $510,000
lTarget Bonus % 60% (compared to 50% in 2020)
Total Cash Compensation $816.000
Feb. 2021 Equity Award Value $1,200,000 (compared to $900,000 in Feb. 2020)
Total Direct Compensation $2,016,000
Base Salary Bonus Target TCC LTI Award

% ($000) (3000)

Mkt Range
75th Zile

Mkt Range

50 SHtile Ié!arhetﬁmngm Mickuaant ol 8O Spdo

Mkt Range

C ument D020}
25t stile

Proposed (2021)

EXECUTIVE OFFICER PERFORMANCE AND CUOMPENSATION

27

Confidential EBSI_HCOR_0001366



Competitive Market Findings

Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

EVP, Manufacturing and Technical Operations’

= |n general, Willis Towers Watson considers the following to be competitive ranges when assessing competitiveness

against market — base salary within +/- 10%, target TCC within +/- 15%; target TDC within +/- 20%

EVP, Manufacturing and Technical Operations

Base Salary Target STI (%]} Target TCC Target LTI Target 1DC

EBS Current $458 50% 9687 $900 $1.587
Competitive Market Data
Sample Base Salary Target STI (%) Target ICC Target LTI IE e
e %ok hile %l %hile Yile %l %ile %ile ik %ok hile %ok %hile Yile

Peer Proxy Data - Gen Mgmt n=27 | $480 $515 $565 55% 65% 80% $730 $830 $985 $735 $1,250 = $2,580 $1520 $2,120 . $3,650
Peer Proxy Data - 5SHP n=17 $430 $485 $530 50% 55% 60% $675 $760 $835 $600 $1,200 @ $2,235 | $1320 @ $1,840 | $3,070
Radbrd Custom Tabular n=5 $465 $510 $535 40% 65% 65% $630 $685 $845 $450 $550 $1,435  $1,140  $1,290 © $2,350
WTW Custom Tabular n=5 $460 $475 $700 50% 60% 70% $680 $760 $1,170 $870 $975 $2,290  $1625  $1,795 = $3360
WTW <$5B Tabular n=7 $425 $465 $640 40% 60% 65% $595 §745 $1,055 $255 $885 $1,185 $850 $1,630 : $2,035
% Difference - EBS Current vs Market
Peer Proxy Data - Gen Mgmt 5% -11% -19% 5% -15% -30% 6% 7% -30% 22% -28% -65% 4% -25% 57%
Peer Proxy Data - 5SHP % -6% -14% 0% -5% -10% 2% -10% -18% 50% -25% -60% 20% -14% -48%
Radbrd Custom Tabular 2% -10% -14% 10% -15% -15% 9% 0% -19% 100% 64% -37% 39% 23% -32%
WTW Custom Tabular 0% -4% -35% 0% -10% -20% 1% -10% -41% 3% -8% -61% 2% -12% -53%
WTW <$5B Tabular 8% 2% -28% 10% -10% -15% 15% -8% -35% 253% 2% -24% 87% -3% -22%
Competitive Market Ranges
25th Percentile $425 $455 $480 40% 50% 55% E $595 $665 $730 § $255 $565 $870 $850 $1,240 $1625
50th Percentile $465 $490 $515 55% 60% 65% E $685 $760 $830 § $550 $900 $1,250 $1,200 81,705 $2120
75th Percentile $530 $615 $700 60% 0% 80% § $835 $1005 $1.170 § $1.185 $1.885 $2580 $2035 %2845  $3650

' Published survey data (Radford and WTW) reflects a 15% premium to account for additional responsibilities related to the CDMO Business Unit

* Represents a calculated value reflecting the midpoint between the “low” and “high” of the competitive market percentile

Note: Peer proxy data, Radford data and WTW tabular data represent independently arrayed data for all pay elements. For regressed data, target STI and LTI has been derived based on independently

arrayed base salary, target TCC and target TDC data
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

TN,

Karen Smith, EVP Chief Medical Officer emergent

I. Compensation Recommendations for 2020 Performance (Only items in red need approval)

Performance Rating

Base Salary

Target Bonus % of Salary
Actual Bonus $ @ 1.4 Factor
Total Cash Compensation
2020 Equity Award Value

Total Direct Compensation

Il. Primary Factors Driving Performance

* Beginning in April 2020, served as member of Executive Management Team to deliver exemplary overall 2020 corporate performance
including significantly outperforming revenue and earnings targets

* Ensured successful execution of all 6 corporate goals and 84% of CoP Goals

* Leadership of Clinical Development, Medical Affairs, Pharmacovigilance and Regulatory Affairs

EXECUTIVE OFFICER PERFORMANCE AND COMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

TN,

Karen Smith, EVP Chief Medical Officer emergent

lll. Compensation Recommendations for 2021 - All ltems Require Committee Approval

Merit Increase
New Base Salary

Target Bonus %

Total Cash Compensation
Feb. 2021 Equity Award Value
Total Direct Compensation

IV. 2021 Compensation Recommendations vs. Competitive Market Data
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Competitive Market Findings
EVP, Chief Medical Officer

= |n general, Willis Towers Watson considers the following to be competitive ranges when assessing competitiveness
against market — base salary within +/- 10%, target TCC within +/- 15%; target TDC within +/- 20%

EVP, Chief Medical Officer
Base Balary Target STI (%) Target 1CC Target LTI Target TDC
60%

EBS Current $540 $864 $1,000 $1,864

Competitive Market Data Target LTl reflects a pro-rated new hire award

Base Sa!ary Target STl (%) Target ICC Target LTI Target IDC

| TargetTCC | TargetlTL | TargetTDC |

%ile Yile Yale il Yile %ile Yile hile Yl Yhile Yile Yile hile Yl Yk
Peer Proxy Data - CMO E
Peer Proxy Data - 4HP n =18 $480 $540 $585 50% 60% 70% $695 $845 $910 $850 - $1280 - $2,575 @ $1,825 @ $2,190 @ $37335

Radford Custom Tabular n=8 $410 $565 $640 | 50% 55% 60% $595 $880 . $1,065 | $800 . $1380 . $3,870 . $850 : $2,195 = $4,465
WTW Custom Tabular n=6 $385 $480 $510 = 40% 50% 50% $575 $675 $745 $580 $980 © $1,460 | $920 - $1580 = $2,065

WTW Total Sample Regression n=21 $420 $495 $585 55% 60% 65% $645 $795 $975 $490 $910 $1,580 | $1,135 @ $1705 @ $2555

% Difference - EBS Current vs Market

Peer Proxy Data - CMO - - - - - - - - - - - - - - -
Peer Proxy Data - 3HP 13% 0% 8% | 10% 0% -10% 24% 2% -5% 18% 22% . -61% 2% -15% . -44%

Radford Custom Tabular 32% -4% -16% 10% 5% 0% 45% 2% -19% 25% -28% -74% 119% © -15% -58%
WTW Custom Tabular 40% 13% 6% 20% 10% 10% 50% 28% 16% 2% 2% -32% 103% 18% -10%
WTW Total Sample Regression 29% 9% -8% 5% 0% 5% 34% 9% 1% 104% 10% -37% 64% 9% -27%

Competitive Market Ranges
Low  Mid*  High  low = Mid*  Hoh  low  Mid  High  low  Mid  Hieh  low = Md  High

25th Percentile . 8385 $435 $480 40% 50% 55%  $575 $635 5695 $490 $670 $650 | 9850 81340 1875
50th Percentile . s480 §525 $565 . 0% 55% 60%  $675 $780 $880 $910 1145 1380 91,580 $1,890 §2195
15th Percentile - $510 $575 9640 - 50% 50% 0% - $745 $905  §1065  §1460 $2665 $3870  $2065  $3265 §4465

* Represents a calculated value reflecting the midpoint between the “low” and “high” of the competitive market percentile
Note: Peer proxy data, Radford data and WTW tabular data represent independently arrayed data for all pay elements. For regressed data, target STI and LTI has been derived based on independently
arrayed base salary, target TCC and target TDC data

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

TN,

Katy Sirei, EVP HR & CHRO emergent

I. Compensation Recommendations for 2020 Performance (Only items in red need approval)

Performance Rating

Base Salary

Target Bonus %

Actual Bonus @ 1.4 Factor
Total Cash Compensation
2020 Equity Award Value

Total Direct Compensation

Il. Primary Factors Driving Performance

* Served as member of Executive Management Team to deliver exemplary overall 2020 corporate performance including significantly
outperforming revenue and earnings targets

* Ensured successful execution of all 6 corporate goals and 84% of CoP Goals

* Leadership of Human Resources and Public Affairs

26 EXECUTIVE OFFICER PERFORMANCE AND COMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

TN,

Katy Sirei, EVP HR & CHRO emergent

lll. Compensation Recommendations for 2021 - All ltems Require Committee Approval

i1._Compensation Recommendations for 2021 - Alltems Require Committse Approval
Merit Increase
New Base Salary
Target Bonus %
Total Cash Compensation
Feb. 2021 Equity Award Value
Total Direct Compensation

IV. 2021 Compensation Recommendations vs. Competitive Market Data

27 EXECUTIVE OFFICER PERFORMANCE AND COMPENSATION
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Meeting of the Compensation Committee - Performance and Compensation Recommendations for Executive Officers

Competitive Market Findings
EVP, CHRO and Public Affairs’

= |n general, Willis Towers Watson considers the following to be competitive ranges when assessing competitiveness
against market — base salary within +/- 10%, target TCC within +/- 15%; target TDC within +/- 20%

EVP, CHRO and Public Affairs

Base Salary Target ST (%) Target TCC Target LT] Target TDC

EBS Current $437 50% $656 $900 $1,556

Competitive Market Data

Sample Base Salary Target STI (%) Target TCC Target LTI Target TDC

%lb Yale Yile Yoile Yoile Yolle Yale Yle Yoile Yle Yolle Yale Yle Yoile Yoile

Peer Proxy Data - SHP n=17 $430 $485 $530 50% 55% 60% $675 $760 $835 $600 - $1,200 = $2235 & $1320 - $1,840 = $3,070
Radford Custom Tabular n=14 § $385 $450 $485 45% 50% 60% $605 $695 $755 $385 $835  $1,115 | $880 | $1,200 | $2,105
WTW Custom Tabular n=15 . $385 $450 $485 50% 60% 65% $590 $680 $775 $495 $745 $935 | $1,085 | $1,410 @ $1,680
WTW Custom Regression n=15 | $400 $445 $495 55% 55% 60% $620 $695 $780 $580 $770 $920 | $1,200 | $1,465 @ $1,700
% Difference - EBS Current vs Market

Peer Proxy Data - SHP 2% -10% -18% 0% -5% -10% -3% -14% 21% 50% -25% -60% 18% -15% -49%
Radford Custom Tabular 14% -3% -10% 5% 0% -10% 8% 6% -13% 134% 8% -19% 7% 30% -26%
WTW Custom Tabular 14% -3% -10% 0% -10% -15% 11% -4% -15% 82% 21% -4% 43% 10% -1%

WTW Custom Regression 9% 2% -12% -5% -5% -10% 6% 6% -16% 55% 17% 2% 30% 6% -8%

Competitive Market Ranges
Low  Mig"  High  lew Mgt  High  Low  Mid*  High  low  Mid  High  low  Mid*  High

26t Percentile . $385 $410 $430 45% 50% 56% $590 $635 8675 $385 $495 $600 5860 $1100 91320
50th Percentile _ $445 $465 $485 = 50% 55% 60% $680 $720 $760 | $745 $975  $1,200 - $1,200 $1520  $1840
76t Percentile 485 $510 $630 | B0% 66% 66% | $755 $795 $835 | 8920 $1580 $2235 31680 $2375 33070

' Published survey data (WTW and Radford) reflects a 10% premium to account for additional responsibilities related to Public Affairs and Communications functions

* Represents a calculated value reflecting the midpoint betw een the “low” and “high” of the competitive market percentile

Note: Peer proxy data, Radford data and WTW tabular data representindependently arrayed data for all pay elements. For regressed data, target STl and LTI has been derived based on independently
arrayed base salary, target TCC and target TDC data

© 2021 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Willis Towers Watson 1:0°1%[.[ 28
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Meeting of the Compensation Committee - Performance Stock Unit Plan

i 8 Executive

Final Payout

Presentation to Compens
Committee

9 February 2021
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Meeting of the Compensation Committee - Performance Stock Unit Plan

Presenters and Guest Altendees em;&}';g"’ém

* Presenter(s)
Rich Lindahl, Executive Vice President, CFO
Katy Strei, Executive Vice President, CHRO and Public Affairs

+ Guest Attendee(s)

Dave Flaherty, Vice President Total Rewards

ZOTE EXECUHVE GFFCER FRU PAYOW
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Meeting of the Compensation Committee - Performance Stock Unit Plan

Agenda em@nt

* Overall Long-Term Incentive Framework
« 2018 Performance Stock Unit (PSU) Overview
« Actual Performance Against Target Goal

+ Proposed Awards to Grant Recipients

ZOTE EXECUHVE GFFCER FRU PAYOW
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Meeting of the Compensation Committee - Performance Stock Unit Plan

Questions/Issues for the Compensation Committee  emérgent

» Does the Committee have any questions about the provisions of the 2018 PSU program?

+ Does the Committee have any questions about actual performance against the target
goal for the 2018 performance period (2018-2020) ¢

« Does the Committee approve the final number of shares to be issuede

ZOTE EXECUHVE GFFCER FRU PAYOW
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Meeting of the Compensation Committee - Performance Stock Unit Plan

Overall Long-Term Incentive Framework emérgent

» Performance Stock Units (PSUs) represent 25% of Section 16 Officers long-term incentive
opportunity (with the exception of the Executive Chairman)

Restricted Stock Units (RSUs) w1
vest ratably on the first, secongi
and third anniversary of grant

Stock Options which vest ratably on the
first, second and third anniversary of grant

Performance S$tock Units (PSUs) which
vests after three years based on
performance

ZOTE EXECUHVE GFFCER FRU PAYOW
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Meeting of the Compensation Committee - Performance Stock Unit Plan

Summary of Program Design Provisions emérgent

HER L T A FH R 1 L

Performance Period

January 1, 2018 — December 31, 2020

Grant Recipients
(Eligible Executive Officers at fime of
2018 Grant)

Robert Kramer Atul Saran
Richard Lindahl Katherine Strei
Adam Havey Daniel Abdun-Nabi

Performance Measure

Adjusted Net Income (NI) Margin in final year of performance period (FY20 for this award)

(GAAP Net Income Margin was initial measure; in 2019, Compensation Committee amended
program, including 2018-2020 award, to better align with long-term shareholder value creation and
business strategy)

Performance Goals and
Corresponding Award Settlement

FY2020 Adjusted Net Income Margin Shares Issuable (% of Target No. of Shares)
Threshold 13% 50%
Target 16% 100%
Maximum 19% 150%

Note: between threshold and target and target maximum, straight-line interpolation used to
calculate shares issued

Vesting Criteria

Acftive as an employee or consultant on date Committee certifies number of shares issued

ZOTE EXECUHVE GFFCER FRU PAYOW
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Meeting of the Compensation Committee - Performance Stock Unit Plan

Management Recommended Payout emérgent

« FY2020 Adjusted NI Margin is 27% (unaudited) based on the definition currently disclosed
by the Company

» This performance represents 169% of the target goal (16%) and results in a maximum
payout factor of 150%

» Like last year, the Adjusted NI Margin used to calculate the award follows the definition
reported externally

Two addbacks to net income in external reporting were not in the original definition of adjusted NI Margin for
the 2018-2020 PSU

These were IPR&D Intangible Asset Impairment Charges ($29M for FY20) and Changes in Fair Value of
Contingent Consideration ($32M for FY20)

ZOTE EXECUHVE GFFCER FRU PAYOW
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Meeting of the Compensation Committee - Performance Stock Unit Plan

TN

Schedule of Awards by Grant Recipient emergent

+ The following schedule is based on the unaudited FY2020 Adjusted NI Margin result of 27%

* In the event FY2020 Adjusted NI Margin changes based on the audit, management
would seek re-approval of the payout via Unanimous Written Consent (UWC)

Robert Kramer 6,563 150% 9,844
Richard Lindahl 4,991 150% 7,486
Adam Havey 5,036 150% 7,554
Atul Saran 5,313 150% 7,969
Daniel Abdun-Nabi 13,371 150% 20,056

2018 EXECUTIVE OFFICER PSU PAYOUT

42

Confidential EBSI_HCOR_0001381



Meeting of the Compensation Committee - Performance Stock Unit Plan

2021 Executive
fficer PSU

Grant

3

Presentation to Compensation
Committee

9 February 2021
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Meeting of the Compensation Committee - Performance Stock Unit Plan

Presenters and Guest Altendees em;&}';g"’ém

* Presenter(s)
Rich Lindahl, Executive Vice President, CFO
Katy Strei, Executive Vice President, CHRO and Public Affairs

+ Guest Attendee(s)

Dave Flaherty, Vice President Total Rewards

207 EXECUHVE OFFICER 73U GRAMT
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Meeting of the Compensation Committee - Performance Stock Unit Plan

Agenda em@nt

* Overall Long-Term Incentive Framework

« 2021 Performance Stock Unit (PSU) Grant Overview

207 EXECUHVE OFFICER 73U GRAMT
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Meeting of the Compensation Committee - Performance Stock Unit Plan

Questions/Issues for the Compensation Committee  emérgent

+ Does the Committee have any questions about the provisions of the 2021 PSU grant?

» Does the Committee approve the performance goals on which PSU vesting will be
based?

207 EXECUHVE OFFICER 73U GRAMT
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Overall Long-Term Incentive Framework emérgent

» Performance Stock Units (PSUs) represent 25% of Section 16 Officers long-term incentive
opportunity (with the exception of the Executive Chairman)

Restricted Stock Units (RSUs) w1
vest ratably on the first, secongi
and third anniversary of grant

Stock Options which vest ratably on the
first, second and third anniversary of grant

Performance S$tock Units (PSUs) which
vests after three years based on
performance

207 EXECUHVE OFFICER 73U GRAMT
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Summary of Program Design Provisions emérgent

[T T R AR L

Performance Period January 1, 2021 — December 31, 2023 (cliff vesting — see Vesting Criteria at bottom of page)
Grant Recipients Robert Kramer Atul Saran Karen Smith, MD, PhD

(Eligible Executive Officers at time of | Richard Lindahl Katherine Strei

2021 Grant) Adam Havey Sean Kirk

Adjusted EBITDA Margin
Performance Measure (Adjusted EBITDA as reported by the Company divided by GAAP revenue; will be measured on
three-year cumulative basis)

Cumvulative FYQOQ]_Q‘? Adjusted EBITDA Shares Issuable (% of Target No. of Shares)
Margin
Threshold 30% 50%
Performance Goals and Target 34% 100%
Corresponding Award Settlement
Maximum 38% 150%

Note: between threshold and target and target maximum, straight-line interpolation used to
calculate shares issued

Vesting Criteria Active as an employee or consultant on date Committee certifies number of shares issued

207 EXECUHVE OFFICER 73U GRAMT
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Illustration of Cumulative Measurement em;&}';g"’ém

This page shows annual Revenue and Adjusted EBITDA projections underlying the Adjusted EBITDA Margin goal for the 2021 PSU grant

2021 to 2023

2021Budgel  2022FExpecied 2023Expecied Cumulglive
Total Revenue

S 2,110 S 1,774 S 2,035 S 5,919
Adjusted EBITDA (incl. Stock Comp) S 834 S 528 S 664 S 2,026
IAdjusted EBITDA Margin 34%

207 EXECUHVE OFFICER 73U GRAMT
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Equrfy G

Presentation to Compen
Committee

9 February 2021
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Presenters and Guest Altendees em;&}';g"’ém

* Presenter(s)
Robert Kramer, President and Chief Executive Officer
Katy Strei, Executive Vice President, CHRO and Public Affairs

+ Guest Attendee(s)

Dave Flaherty, Vice President Total Rewards

EGHHTY GRANT RECOMMENDATIONS
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Agenda em@nt

« 2021 Equity Grant Recommendations for Executive Officers

EGHHTY GRANT RECOMMENDATIONS
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Questions / Issues for the Compensation Committee  emérgent

« Does the Committee have any questions about 2021 equity grants to
Executive Officers?

« Does the Committee approve the equity grants 1o Executive
Officerse

£ EGHHTY GRANT RECOMMENDATIONS
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Schedule of Recommended Grants

TN

en“:el‘gent

Executive
Fuad El-Hibri
Robert Kramer
Rich Lindahl
Adam Havey
Atul Saran
Sean Kirk
|Karen Smith, MD, PhD

Katy Strei

Total

Equity
$2,600,000
$5,600,000
$1,500,000
$1,400,000
$1,400,000

$1,200,000

EQUITY GRANT RECOMMENDATIONS

PSUs
% of Total Dollars
0% S0
25% $1,400,000
25% $375,000
25% $350,000
25% $350,000
25% $300,000

Options
% of Total  Dollars
50% $1,300,000
50% $2,800,000
50% $750,000
50% $700,000
50% $700,000
50% $600,000

RSUs
% of Total Dollars
50% $1,300,000
25% $1,400,000
25% $375,000
25% $350,000
25% $350,000
25% $300,000

Confidential
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EMERGENT BIOSOLUTIONS INC.
DRAFT RESOLUTIONS
OF THE COMPENSATION COMMITTEE OF THE
BOARD OF DIRECTORS
February 9, 2021

Approve Minutes
RESOLVED, that the minutes of the prior meeting of the Compensation Committee (the
“Committee”) of the Board of Directors (the "Board”) held on January 20, 2021 are hereby
approved.

Approve Performance and Compensation Recommendations for Executive Officers

2020 Bonus Award to Executive Officers

RESOLVED, that the bonus awards for 2020 for the following current executive officers of
the Corporation be and hereby are approved in accordance with the table set forth below:

Name and Title 2020 Bonus Award
Fuad El-Hibri $ N/A
Executive Chairman
Robert G. Kramer $1,225,020

President and Chief Executive Officer

Richard S. Lindahl $462,012
Executive Vice President, Chief
Financial Officer and Treasurer

Adam Havey $445,204
Executive Vice President, Business
Operations

Atul Saran $445,204

Executive Vice President, Corporate
Development and General Counsel

Sean Kirk $320,611
Executive Vice President, $100,000*
Manufacturing and Technical
Operations

Karen Smith

Executive Vice President and Chief
Medical Officer

Katherine Strei
Executive Vice President, HR and
Chief Human Resources Officer

! Represents a Special Bonus Award for significant CDMO expansion related to COVID-19 in 2020.
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FURTHER RESOLVED, that the foregoing 2020 cash bonus payments shall be paid as soon

as practicable; and it is

2021 Cash Compensation to Executive Officers

Confidential

FURTHER RESOLVED, that the annualized base salary and target bonus percentage for
2021 for the following current executive officers of the Corporation be and they hereby are
approved in accordance with the table set forth below, effective as of January 1, 2021, and
shall continue in effect until adjusted or modified by the Committee:

Name and Title

Fuad El-Hibri
Executive Chairman

Robert G. Kramer
President and Chief Executive
Officer

Richard S. Lindahl
Executive Vice President, Chief
Financial Officer and Treasurer

Adam Havey
Executive Vice President, Business
Operations

Atul Saran
Executive Vice President, Corporate
Development and General Counsel

Sean Kirk
Executive Vice President,
Manufacturing and Technical
Operations

Karen Smith
Executive Vice President and Chief
Medical Officer

Katherine Strei
Executive Vice President, HR and
Chief Human Resources Officer

2021 Annualized Base
Salary

$1,135,000

$1,000,000

$575,000

$555,000

$555,000

$510,000

2021 Target
Bonus %
N/A

120% of Base
Salary

60% of Base
Salary

60% of Base
Salary

60% of Base
Salary

60% of Base
Salary

FURTHER RESOLVED, that the Executive Chairman, Chief Executive Officer ("CEQ”), Chief
Financial Officer ("CFQ"), any executive vice president, senior vice president, secretary or
assistant secretary of the Corporation be, and each of them hereby is, authorized,
empowered and directed to take such further actions as he/she deems necessary or
appropriate to carry out the purposes and intent of the foregoing resolutions and the taking
of any such action by such employee shall be conclusive evidence that such action was
authorized and approved by the Committee; and it is
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FURTHER RESOLVED, that any and all actions heretofore taken and any and all papers,
instruments, documents or certificates heretofore executed, delivered, filed or recorded, and
any sums of money expended in order to carry out the intents and purposes of the
foregoing resolutions are in all respects ratified, confirmed and approved.

Review Performance Stock Units

Review and Approve Final Payout Factor for 2018 — 2020 Performance Stock Units, as amended
(the 2018 PSUs")

RESOLVED, that the Compensation Committee has evaluated the Corporation’s fiscal year
2020 performance against the Performance Objective (as defined in the 2018 PSUs) and
hereby certifies that it achieved 169% of Target Performance, which results in a 150%
maximum payout factor; and it is

Review and Approve Performance Goals for 2021-2023 Performance Stock Units

FURTHER RESOLVED, that the 2021-23 Performance Stock Unit Recommendations
(“Performance Equity Grant Guidelines”) attached hereto as Exhibit A hereby are approved;
and it is

FURTHER RESOLVED, that the Performance Equity Grant Guidelines attached hereto as
Exhibit A shall continue in effect through the 2023 grant cycle, unless otherwise earlier
rescinded; and it is

FURTHER RESOLVED, that the form of 2021-2023 Performance Stock Unit Award
Agreement (the “Performance Stock Unit Award Agreement”) substantially in the form
attached hereto as Exhibit B, including the performance goals set therein, with such
administrative and other immaterial changes at the recommendation of counsel to
implement grants of performance stock units under the Emergent BioSolutions Inc. Stock
Incentive Plan (the “Plan”), be, and it is hereby, approved; and it is

2021-2023 Performance Stock Unit Grant Amounts

FURTHER RESOLVED, that on the on the third full business day after the Corporation
releases the results of its operations for fiscal year 2020 (the “Grant Date”), the Corporation
shall grant to each employee set forth on Exhibit C the number of 2021-2023 Performance
Stock Units (each a “Performance Stock Unit,” or "PSU"”) for that number of shares of the
Corporation’s common stock as is set forth opposite such executive’s name on Exhibit C.
The Performance Stock Units shall vest as set forth in Exhibit C. The foregoing Performance
Stock Units shall be substantially in the form of the Performance Stock Unit Award
Agreement attached hereto as Exhibit B. All Performance Stock Units are to be issued in
accordance with the terms and provisions of the Plan, and the Performance Stock Unit
Award Agreement; and it is

FURTHER RESOLVED, that the Executive Chairman, CEO, CFO, any executive vice
president, senior vice president, secretary or assistant secretary of the Corporation be, and
each of them hereby are, authorized, empowered and directed to take such further actions
as he/she deems necessary or appropriate to carry out the purposes and intent of the
foregoing resolutions and the taking of any such action by such employee shall be
conclusive evidence that such action was authorized and approved by the Committee; and it
is
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FURTHER RESOLVED, that any and all actions heretofore taken and any and all papers,
instruments, documents or certificates heretofore executed, delivered, filed or recorded, and
any sums of money expended in order to carry out the intents and purposes of the
foregoing resolutions are in all respects ratified, confirmed and approved.

Review Recommendation for Equity Grants to Section 16 Officers (Equity Mix, Option and
RSU Amounts)

Equity Mix

RESOLVED, that the total value of all equity incentives made to an executive officer of the
Corporation, with the exception of the Executive Chairman, shall be apportioned as follows:
50% of such value shall be made in the form of stock options, 25% of such value shall be
made in the form of restricted stock units that vest solely based on the passage of time, and
25% shall be made in the form of Performance Restricted Stock Units; and it is

FURTHER RESOLVED, that the total value of all equity incentives made to the position of
Executive Chair, shall be apportioned as follows: 50% of such value shall be made in the
form of stock options and 50% of such value shall be made in the form of restricted stock
units that vest solely on the passage of time; and it is

Stock Option Grant Amounts

FURTHER RESOLVED, that on the Grant Date, the Corporation shall grant to each
employee set forth on Exhibit D, each of whom the Committee hereby determines to be
eligible to be granted options within the provisions of the Plan, stock options to purchase
that number of shares of the Corporation’s common stock as is set forth opposite such
executive’s name. All options are to be issued in accordance with the terms and provisions
of the Plan. The exercise price of each such option shall be equal to the fair market value of
the Corporation’s common stock on the Grant Date, which the Compensation Committee
hereby determines and declares for purposes of the stock option grant shall be the last
reported closing price of the Corporation’s common stock on the New York Stock Exchange
on the last trading day immediately preceding the Grant Date. The foregoing stock options
shall be Non-Qualified Stock Options and granted under the Corporation’s approved Global
Non-Qualified Stock Option Award Agreement. The vesting and term of each option are to
be as set forth on Exhibit D; and it is

FURTHER RESOLVED, that the form of consideration acceptable for exercise of any option
(but in the case of the third bullet below, not for the payment of any applicable withholding
or other taxes or any other financial obligation of the option holder) shall be:

- cash or by check payable to the order of the Corporation; or

- by delivery (i) of an irrevocable and unconditional undertaking by a creditworthy
broker to deliver promptly to the Corporation sufficient funds to pay the exercise
price and any required tax withholding or (ii) by the option holder to the Corporation
of a copy of irrevocable and unconditional instructions to a creditworthy broker to
deliver promptly to the Corporation cash or a check sufficient to pay the exercise
price and any required tax withholding;

- by delivery (either by actual delivery or attestation) of shares of the Corporation’s
common stock owned by the option holder valued at fair market value on the date on
which the shares of the Corporation’s common stock are delivered to the Corporation
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(which fair market value shall be the closing price of the Corporation’s common stock
on the New York Stock Exchange (or such other principal exchange on which the
Corporation’s common stock is then listed for trading) on the date immediately
preceding the delivery to the Corporation of the Corporation’s common stock)
provided: (i) such payment is then permitted by applicable law; (ii) such common
stock of the Corporation was owned by the option holder for a period of not less than
six months prior to delivery to the Corporation; and (iii) such common stock of the
Corporation is not subject to any repurchase, forfeiture, unfulfilled vesting or other
similar requirements on the date of delivery; or

- any combination of the foregoing; and it is

Restricted Stock Unit Grant Amounts

FURTHER RESOLVED, that on the Grant Date, the Corporation shall grant to each
employee set forth on Exhibit E, the number of restricted stock units (each a “Restricted
Stock Unit” or "RSU") for that number of shares of the Corporation’s common stock as is set
forth opposite such executive’s name on Exhibit E. The Restricted Stock Units shall vest as
set forth in Exhibit E. The grants of the foregoing Restricted Stock Units shall be made in
accordance with the terms of the Plan under the Corporation’s approved Global Restricted
Stock Unit Agreement; and it is

General Authority

FURTHER RESOLVED, that the Executive Chairman, CEO, CFO, any executive vice
president, senior vice president, secretary or assistant secretary of the Corporation be, and
each of them hereby are, authorized, empowered and directed to take such further actions
as he/she deems necessary or appropriate to carry out the purposes and intent of the
foregoing resolutions and the taking of any such action by such employee shall be
conclusive evidence that such action was authorized and approved by the Compensation
Committee of the Board; and it is

FURTHER RESOLVED, that any and all actions heretofore taken and any and all papers,
instruments, documents or certificates heretofore executed, delivered, filed or recorded, and

any sums of money expended in order to carry out the intents and purposes of the
foregoing resolutions are in all respects ratified, confirmed and approved.
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Exhibit A

2021-2023 Performance Stock Unit Recommendations
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Summary of Program Design Provisions emérgent

EEESaEmTTT TR

Performance Period January 1, 2021 — December 31, 2023 (cliff vesting — see Vesting Criteria at bottom of page)
Grant Recipients Robert Kramer Atul Saran Karen Smith, MD, PhD

(Eligible Executive Officers at time of | Richard Lindahl Katherine Strei

2021 Grant) Adam Havey Sean Kirk

Adjusted EBITDA Margin
Performance Measure (Adjusted EBITDA as reported by the Company divided by GAAP revenue; will be measured on
three-year cumulative basis)

Cumulative FYQOQ]_Z? Adjusted EBITDA Shares Issuable (% of Target No. of Shares)
Margin
Threshold 30% 50%
Performonge Goals and Target 34% 100%
Corresponding Award Settlement
Maximum 38% 150%

Note: between threshold and target and target maximum, straight-line interpolation used to
calculate shares issued

Vesting Criteria Active as an employee or consultant on date Committee certifies number of shares issued

7 ERECUTVE CFECERE 75U GRARY
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Exhibit B
Form of 2021-2023 Performance Stock Unit Award Agreement
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Form of 2021-2023 Performance-Based Stock Unit Award Agreement

1. Grant of PSUs. In consideration of services rendered to the Company by
the Participant, the Company has granted to the Participant, subject to the terms and
conditions set forth herein and in the Company’s Stock Incentive Plan (the “Plan”™),
an award of performance-based stock units (individually, a “PSU and collectively,
the “PSUs™), representing the number of PSUs set forth under the Participant’s
account in the Company’s third-party electronic stock administrative platform (the
“Grant Summary”). The PSUs entitle the Participant to receive, upon and subject to
the vesting of the PSUs (as described in Section 2 below), one share of common
stock, $0.001 par value per share, of the Company (the “Common Stock™) for each
PSU that vests. The shares of Common Stock that are issuable upon vesting of the
PSUs are referred to herein as the “Shares.”

2. Vesting of PSUs and Issuance of Shares.

() General. Subject to the other provisions of this Section 2, the PSUs shall vest as
set forth on Schedule 1 to this Agreement, based on the achievement of the
performance goal for the performance period set forth on Schedule 1. as certified
by the Compensation Committee promptly following the performance period.
Such date on which PSUs vest under this Agreement may be referred to herein as
the “Vesting Date.” Subject to Section 4, as soon as administratively practicable
after the Vesting Date shown on Schedule 1, the Company will issue to the
Participant, in certificated or uncertificated form, such number of Shares as is
equal to the number of PSUs that vested on such Vesting Date. In no event shall
the Shares be issued to the Participant later than 30 days after the Vesting Date.

(b) Service Termination. Except as set forth in Section 2(c) below and on Schedule
1, upon the cessation of the Participant’s services with the Company for any
reason, all unvested PSUs shall be automatically forfeited as of such cessation of
services. For purposes of this PSU award, services with the Company shall
include services as an employee or director of, or consultant or advisor to, the
Company or to a parent or subsidiary of the Company, or any successor to the
Company.

© Change in Control Event. Upon a Change in Control Event (as defined in the

Plan), the acquiring or succeeding entity (or an affiliate thereof) shall assume each
outstanding PSU such that, following the consummation of the Change in Control
Event, the PSU confers the Participant with the right to receive, for each Share
subject to the award, the consideration (whether cash, securities or other property)
received by each holder of Common Stock immediately prior to the Change in
Control Event (the “Replacement Award™), provided that (i) such Replacement
Award shall vest solely based on the Participant’s continued provision of services
with the Company (as described on Section 2(b) hereof) until the last day of the

ActiveUS 171344565v.2
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performance period set forth on Schedule 1 and shall not, for the avoidance of
doubt, be subject to achievement of the performance goals set forth on Schedule 1
and (i1) the amount of cash, securities or other property subject to such
Replacement Award shall be determined assuming that the number of shares
subject to the PSU is equal to the target number of Shares issuable under this
Agreement (as set forth on Schedule 1) for the performance period. In the event
that the Participant’s employment is terminated by either the Company or its
successor without Cause or by the Participant for Good Reason (as such terms are
defined in the Plan) within eighteen (18) months following a Change in Control
Event, the remaining unvested portion of the Replacement Award shall become
vested as of the date of the Participant’s termination of employment.
Notwithstanding the foregoing, in the event that the acquiring or succeeding entity
(or an affiliate thereof) refuses to assume the PSUs and grant Replacement
Awards in connection with a Change in Control Event, this PSU award shall
become vested, immediately prior to the Change in Control Event, with respect to
the target number of Shares (as set forth on Schedule 1) for the performance
period.

3. Dividends. At the time of the issuance of Shares to the Participant
pursuant to Section 2, the Company shall also pay to the Participant an amount of
cash equal to the aggregate amount of all dividends paid by the Company, between
the grant date and the issuance of such Shares, with respect to the number of Shares
so issued to the Participant.

4, Withholding Taxes. Upon vesting, the Company shall, in accordance with
the terms of the Plan, withhold such number of Shares from the PSU award as is
sufficient to satisfy the required federal, state, and local and other income and
employment tax withholding obligations of the Company associated with the PSUs.

5. Restrictions on Transfer. Neither the PSUs, nor any interest therein
(including the right to receive dividend payments in accordance with Section 3),
may be transferred by the Participant except to the extent specifically permitted in
Section 10(a) of the Plan.

6. Provisions of the Plan. This PSU award is subject to the provisions of the
Plan. The Participant acknowledges receipt of the Plan, along with the Prospectus
relating to the Plan.

7. Section 409A. This PSU award is intended to comply with or be exempt
from Section 409A of the Internal Revenue Code of 1986, as amended, and the
guidance issued thereunder (“Section 409A™) and shall be interpreted and construed
consistently therewith. In no event shall either the Participant or the Company have
the right to accelerate or defer delivery of the Shares to a date or event other than as
set forth herein except to the extent specifically permitted or required by Section
409A. In the event that the Participant is a “specified employee” within the
meaning of Section 409A and the Shares are to be delivered in connection with the

-2
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termination of the Participant’s employment, the delivery of the Shares and any
dividends payable under Section 3 in connection with such delivery shall be
delayed until the date that is six months and one day following the date of the
Participant’s termination of employment if required to avoid the imposition of
additional taxes under Section 409A. Solely for purposes of determining when the
Shares (and any dividends payable under Section 3) may be delivered in connection
with the Participant’s termination of employment, such termination of employment
must constitute a “separation from service” within the meaning of Section 409A.
Solely to the extent necessary to comply with Section 409A, any Change in Control
Event must also constitute a “Change in Control Event™ as described in Treasury
Regulation Section 1.409A-3(1)(5).

8. Miscellaneous.

() No Rights to Employment. The Participant acknowledges and agrees that the
grant of the PSUs and their vesting pursuant to Section 2 do not constitute an
express or implied promise of continued employment for the vesting period, or for
any period.

(b) Entire Agreement. These terms and the Plan constitute the entire agreement
between the parties, and supersede all prior agreements and understandings,
relating to the subject matter of this PSU award; and, with respect to this PSU
award, these terms shall, for the avoidance of doubt, supersede the terms in any
separate employment or severance plan or agreement between the Company and
the Participant relating to the acceleration of vesting of equity awards.

(c) Goveming Law. This PSU award shall be construed, interpreted and enforced in
accordance with the internal laws of the State of Delaware without regard to any
applicable conflict of law principles.

(d Interpretation. The interpretation and construction of any terms or conditions of

the Plan or this PSU award by the Compensation Committee shall be final and
conclusive.
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COMPANY CONFIDENTIAL
SCHEDULE 1
VESTING CRITERIA FOR PSUs
A Performance Measure

PSUs shall vest based upon the Company’s achievement of a specific target, as described
in Section B below (the “Performance Objective”), of Adjusted EBITDA (as defined below) as a
percentage of total Revenue (as defined below) (such percentage, “Adjusted EBITDA Margin™)
calculated on a cumulative basis for the three-year performance period described below (the
“Performance Period”). The number of Shares issuable upon vesting of the PSUs shall be
determined based upon the extent to which the Performance Objective is achieved, as certified
by the Compensation Committee following the end of the Performance Period.

“Adjusted EBITDA” is defined as Adjusted Earnings Before Interest, Taxes,
Depreciation and Amortization as reported by the Company.

“Revenue” is defined as revenue, determined in accordance with GAAP.

The Performance Period and the Threshold Number of Shares, Target Number of Shares
and Maximum Number of Shares that can vest at the end of the Performance Period are as

follows:
Performance Threshold Number Target Number Maximum Number
Period of Shares for of Shares for of Shares for
Performance Period | Performance Period Performance Period
January 1, 2021 to 50% of Target 100% of Target 150% of Target
December 31, 2023 Number of Shares Number of Shares Number of Shares

B. Performance Objective Target

The Performance Objective shall be Adjusted EBITDA Margin equal to 34% calculated
on a cumulative basis for the three years in the Performance Period. The achievement of the
Performance Objective shall constitute Target Performance.

Achievement of Adjusted EBITDA Margin equal to 30% calculated on a cumulative
basis for the three years in the Performance Period shall constitute Threshold Performance of the
Performance Objective.

Achievement of Adjusted EBITDA Margin equal to 38% calculated on a cumulative

basis for the three years in the Performance Period shall constitute Maximum Performance of the
Performance Objective.
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For the avoidance of doubt, the calculation of Adjusted EBITDA Margin on a cumulative
basis shall equal the sum of Adjusted EBITDA for each year in the performance period divided
by the sum of Revenue for each year in the performance period.

If, at the end of the Performance Period, the Company is required to make periodic
reports under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the
Company’s consolidated financial statements filed with the Securities and Exchange
Commission on Form 10-K shall constitute its “Public Company Financial Statements™ and shall
apply for the Performance Period. If, at the end of the Performance Period, the Company is not
required to make periodic reports under the Exchange Act, the Company’s regularly prepared
annual audited financial statements prepared by management shall be its “Private Company
Financial Statements™ and shall apply for the Performance Period. The applicable financial
statements may be referred to herein as the “Financial Statements.” The Compensation
Committee shall certify the level of achievement of the Performance Objective promptly
following the end of the Performance Period.

Notwithstanding anything herein to the contrary, the Compensation Committee shall have
the discretion to determine the level of payout at the end of the Performance Period in
recognition of broader performance outcomes and otherwise in its discretion.

C. Calculation of Number of Shares Issuable

The number of Shares issuable at the end of the Performance Period upon certification of
the extent of achievement of the Performance Objective by the Compensation Committee shall
be equal to the product of (i) the Target Number of Shares for the Performance Period and (ii)
the Payout Factor for the Performance Period.

The table below sets forth the Payout Factor based on the level of achievement of the
Performance Objective for the Performance Period:

Threshold Target Performance Maximum
Performance Payout Payout Factor Performance Payout
Factor Factor
50% 100% 150%

In measuring the achievement of the Performance Objective for the Performance Period
and calculating the related Payout Factor, achievement will be linearly interpolated between the
percentages that constitute Threshold Performance and Target Performance and the percentages
that constitute Target Performance and Maximum Performance based on actual results as
determined and certified by the Compensation Committee. If the Adjusted EBITDA Margin
achieved is below Threshold Performance, the Payout Factor for the Performance Objective shall
be 0% and this award shall be terminated without the issuance of any Shares and the Participant
shall have no further rights with respect to the Award.

In no event may the number of Shares issuable at the end of the Performance Period
exceed the Maximum Number of Shares for the Performance Period.
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E. Effect of Death or Disability: Retirement

If the Participant dies or is disabled (within the meaning of Section 409A) prior to the end
of the Performance Period, then the PSUs shall vest as to a number of Shares equal to the greater
of (1) the Target Number of Shares and (ii) such number of Shares as the Compensation
Committee shall determine in its sole discretion exercised in good faith based upon the projected
level of achievement of the Performance Objective for the Performance Period, in either case
prorated based on the portion of the Performance Period during which the Participant performed
services with the Company. The Shares of Common Stock represented by such vested PSUs
shall be delivered to the Participant or the Participant’s estate within 30 days following such
death or disability.

In the event of the Retirement (as defined below) of the Participant, the Participant shall
be entitled to receive, following the end of the Performance Period, a prorated number of Shares
that the Participant would have earned had the Participant remained employed through the end of
the Performance Period based on the Compensation Committee’s certification of the level of
achievement of the Performance Objective, such proration based on the portion of the
Performance Period during which the Participant performed services with the Company ending
on the date of the Participant’s Retirement. “Retirement” means attainment of age 60 and
completion of 5 years of service with the Company or a parent or subsidiary of the Company, or
any successor of the Company, with “services” including service to the Company or a parent or
subsidiary of the Company, or any successor to the Company as an employee or director of, or
consultant or advisor to such entity.

68

Confidential EBSI_HCOR_0001407



Confidential

Meeting of the Compensation Committee - Proposed Resolutions

Exhibit C
Schedule of Performance Stock Unit Grants

Price Vesting Schedule for
# of Per Grant shares under PSUs
Name shares* Share" Date
TBD, based
Robert G. Kramer on value of $.001 ) %
$1,400,000
TBD, based
Richard S. Lindahl on value of $.001 0 * %
$375,000
TBD, based
Adam Havey on value of $.001 oo *k
$350,000
TBD, based
Atul Saran on value of $.001 o) * %
$350,000
TBD, based
Sean Kirk on value of $.001 o) *
Karen Smith
Katherine Strei

The target number of Performance Stock Units to be granted to each participant will be determined by
dividing (i) the value desired to be granted to such participant as set forth in this table by (ii) the value of
each PSU to be granted. The value of each PSU to be granted is equal to the closing price of the
Corporation’s common stock on the New York Stock Exchange on the trading day prior to the Grant Date.
It is understood that each Performance Stock Unit award shall be granted assuming that the maximum
number of shares issuable under each Performance Stock Unit Award Agreement (i.e., 1.5x the target
number of Performance Stock Units) upon achievement of Maximum Performance of the Performance
Objective will be issued.

+ The price per share shall be deemed satisfied by achievement of the threshold level of performance on the
last day of the three-year performance period.

oo The third full business day after the Corporation releases the results of its operations for fiscal year 2020.

** The applicable performance period for each Performance Stock Unit shall be the three-year period
beginning on January 1, 2021 and ending on December 31, 2023. The Performance Stock Units will vest,
if at all, based upon the extent to which the Performance Objective is achieved as of the end of 2023, as
certified by the Committee promptly following the end of the performance period.
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Meeting of the Compensation Committee - Proposed Resolutions

Exhibit D - Schedule of Option Grants

Karen Smith

Katherine Strei

Confidential

*  The number of options to be granted to each participant will be determined by dividing (i) the value desired to be
granted to such participant as set forth in this table by (ii) the value of each option to be granted. The value of each
option to be granted will be determined by multiplying (i) the closing price of the Corporation’s common stock on the
New York Stock Exchange on the trading day prior to the Grant Date, by (ii) a Black-Scholes multiplier, which for
purposes of these guidelines will be 50%.

Price Per Grant | Vesting Schedule for
Name # of shares* Share Date shares under option Expiration Date
1/3 on the day ) . .
TBD, based immediately prior to Dazou:;jrggc#aatglg/ er'or
Fuad El-Hibri on value of + oo | each of the 1st, 2 and . y
3@ annual anniversaries anniversary of Grant
$1,300,000 of Grant Date Date
1/3 on the day ) . .
TBD, based immediately prior to Dazouﬁngicg':a;ﬁlg ZII’IOI’
Robert G. Kramer | on value of + [o°) each of the 1%t, 24 and anniversary of Gurant
$2,800,000 3;d;nn:a||3 atnniversaries DaZe
of Grant Date
1/3 on the day Day immediately prior
TBD, based immediately prior to Zo the 7th aanuZI
i i on value of st ond
Richard S. Lindahl + o0 eiCh of thle 1%, 2 and anniversary of Grant
$750,000 3f Ganm:aDatnnlversarles Date
of Grant Date
1/3 on the day . . )
TBD, based immediately prior to Daz |r31me7<3r|‘ately plnor
Adam Havey on value of + © each of the 1t, 2 and anr?ivefsar aor;néjgnt
$700,000 34 annual anniversaries Y
! of Grant Date el
1/3 on the day Day immediately prior
TBD, based immediately prior to Zo the 7th anr? ZI
Atul Saran on value of + o) each of the 1st, 2nd and ) u
rd | ! . anniversary of Grant
$700,000 3f gnnt:aDatnnlversarles Date
of Grant Date
1/3 on the day . . .
TBD, based immediately prior to Dazourg:]n;e;?;a;ﬁa/ zlnor
Sean Kirk on value of + © each of the 15t, 2nd and . y
3rd | ! . anniversary of Grant
$600,000 annual anniversaries Date

of Grant Date

+ Closing price of the Corporation’s common stock on the New York Stock Exchange on the trading day prior to the Grant

Date.

oo The third full business day after the Corporation releases the results of its operations for fiscal year 2020.
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Meeting of the Compensation Committee - Proposed Resolutions

Exhibit E
Schedule of Time-based RSU Grants

Price
# of Per Grant Vesting Schedule for shares
Name shares* Share Date under RSUs
TBD, based 1/3 on the day immediately prior to
Fuad El-Hibri on value of | $.001 o) each of the 1st, 2nd and 3™ annual
anniversaries of Grant Date
$1,300,000
TBD, based 1/3 on the day immediately prior to
Robert G. Kramer on value of | $.001 o each of the 15t, 2 and 3 annual
anniversaries of Grant Date
$1,400,000
TBD, based 1/3 on the day immediately prior to
Richard S. Lindahl on value of | ¢.001 o0 each of the 1%t, 27 and 3 annual
anniversaries of Grant Date
$375,000
TBD, based 1/3 on the day immediately prior to
Adam Havey on value of | ¢.001 0 each of the 15t, 2nd and 3 annual
anniversaries of Grant Date
$350,000
TBD, based 1/3 on the day immediately prior to
Atul Saran on value of | ¢,001 () each of the 15, 2 and 3" annual
anniversaries of Grant Date
$350,000
TBD, based 1/3 on the day immediately prior to
Sean Kirk on value of | $.001 ) each of the 15t, 2nd and 3 annual
anniversaries of Grant Date
$300,000
Karen Smith
Katherine Strei

* The number of time-based Restricted Stock Units to be granted to each participant will be
determined by dividing (i) the value desired to be granted to such participant by (ii) the value
of each Restricted Stock Unit to be granted. The value of each Restricted Stock Unit to be
granted is equal to the closing stock price of the Corporation’s common stock on the trading
day prior to the Grant Date.

oo The third full business day after the Corporation releases the results of its operations for fiscal
year 2020.
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Meeting of the Compensation Committee - Compensation Actions for All Employees

*2021 Compensation Actions for All Non-Section 16 Employees

2021 Salary Increase Recommendations

Annualized Salary Expense as of

12/14/2020 $233,819,603 | $ 233,819,603 n/a
2021 Merit Increases
Percent with prorations 2.96% 2.92% 0.04%
Dollar Amount $ 6922247 ($ 6835138 |$ 87,109
Market Adjustments n/al $ 1,291,067 n/a
Promotion Adjustments n/al $ 915,777 n/a

Roundup for Payroll (salaries evenly
divisible by # of pay periods) n/al $ 18,303 n/a

Annualized Salary Expense after All
Changes $240,741,849 | $ 242,879,887 | $(2,138,038)

2021 Bonus Recommendations

2021 Bonus Payout

Dollar Amount $ 42,704,526 | $ 42,152,805 |$ 551,721

*Preliminary Compensation Actions; subject to final approval by management per standard
authorizations

Performance Rating Distribution

5 - Significantly Exceeds Expectations 103 5.0%
4 - Exceeds Expectations 723 35.2%
3 - Meets Expectations 1,171 57.0%
2 - Needs Development 52 2.5%
1 - Does Not Meet Expectations 2 0.1%
Unrated 2 0.1%

Total 2,053
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ORDER FOR SUPPLIES OR SERVICES

PAGE OF PAGES

IMPORTANT: Mark all packages and papers with contract and/or order numbers. 1 | 18
1. DATE OF ORDER 2. CONTRACT NO. (If an 6 8 SHIPTO:
HHS0100201200004T

05/24/2020 a. NAME OF CONSIGNEE

3. ORDER NO 4. REQUISITION/REFERENCE NO HHS /03 /ASPR

75A50120F33007 05258575

5. ISSUING OFFICE (Address correspondence to) b. STREET ADDRESS

ASPR-BARDA 200 C st sw

200 Independence Ave., S.W. WASHINGTON DC 20201

Room 640-G

Washington DC 20201
c. CITY d. STATE | e. ZIP CODE
WASHINGTON DC 20201

7. 70

a NAME OF CONTRACTOR
EMERGENT MANUFACTURING OPERATIONS BALTIMORE LLC

f. SHIP VIA

8. TYPE OF ORDER

b. COMPANY NAME

c. STREET ADDRESS
EMERGENT MANUFACTURING OPERATIONS B

5901 E LOMBARD ST

d CITY e. STATE | f ZIP CODE
BALT IMORE MD

212246824

[ la. PURCHASE [X] b. DELIVERY

REFERENCE YOUR
Except for billing instructions on the
reverse, this delivery order is
subject to instructions contained on
this side only of this form and is
Please furnish the following on the terms issued subject to the terms and
and conditions specified on both sides of conditions of the above-numbered
this order and on the attached sheet, if contract

any. including delivery as indicated.

9. ACCOUNTING AND APPROPRIATION DATA
2020.199C001.25103

10. REQUISITIONING OFFICE
BARDA

11. BUSINESS CLASSIFICATION (Check appropriate box(es))
:] a. SMALL b. OTHER THAN SMALL E] ¢. DISADVANTAGED

:] f. SERVICE-DISABLED u g. WOMEN-OWNED SMALL BUSINESS (WOSB)
VETERAN-OWNED ELIGIBLE UNDER THE WOSB PROGRAM

[ ]d WOMEN-OWNED

[] h epwoss

12. F.O.B. POINT
‘j e. HUBZone

13. PLACE OF

14. GOVERNMENT B/L NO

15. DELIVER TO F.O.B. POINT
ON_OR BEFORE (Date)

16. DISCOUNT TERMS

a. INSPECTION b. ACCEPTANCE Multiple
Destination Destination
17. SCHEDULE (See reverse for Rejections)
QUANTITY UNIT QUANTITY
ITEM NO. SUPPLIES OR SERVICES ORDERED [UNIT PRICE AMOUNT ACCEPTED
(@) {b) (©) (d) (@) 0] @
Tax ID Number:
DUNS Number:
Task Order Title: "Emergent CIADM
Manufacturing Capacity Reservation and
Expansion"
Continued ...
18. SHIPPING POINT 18, GROSS SHIPPING WEIGHT 20. INVOICE NO. %‘:}\L
(Cont
pages)
21. MAIL INVOICE TO:
a. NAME $628,250,000.00 4
PSC/FMS
SEE BILLING
ON REVERSE | {or P.O. Box) 17(i)
GRAND
TOTAL
¢ CITY [d STATE e ZIP CODE $628,250,000.00

22 UNITED STATES OF
AMERICABY (Signature)

AUTHORIZED FOR LOCAL REPRODUCTION
PREVIOUS EDITION NOT USABLE

Confidential

23.NANME (Typed)

TITLE: CONTRACTING/ORDERING OFFICER

OPTIONAL FORM 347 (Rev. 2/2012)
Prescribed by GSAFFAR 48 CFR 53.213(7)
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ORDER FOR SUPPLIES OR SERVICES

SCHEDULE - CONTINUATION

PAGE NO

IMPORTANT: Mark all packages and papers with contract and/or order numbers.

DATE OF ORDER  |CONTRACT NO.
05/24/2020 |HHS01002012000041I

ORDER NO.
75A50120F33007

ITEM NO.

(@)

SUPPLIES/SERVICES

(b)

QUANTITY
ORDERED
()

UNIT

(d)

UNIT
PRICE
(©)

AMOUNT QUANTITY
ACCEPTED
) (9)

See attached.

Appr. Yr.: 2020 CAN: 199C001 Object Class:
25103

Period of Performance: 05/13/2020 to
12/31/2021

ASPR-20-02178 -- Emergent CIADM
Manufacturing Capacity Reservation and
Expansion (1 of 3)

Delivery: 12/31/2021

ASPR-20-02178 -- Emergent CIADM
Manufacturing Capacity Reservation and
Expansion (2 of 3)

Delivery: 12/31/2021

ASPR-20-02178 -- Emergent CIADM
Manufacturing Capacity Reservation and
Expansion (3 of 3)

Delivery: 12/31/2021

The obligation for this award is shown in
box 17(1i).

Contractor to sign below:

Digitally signed by sean m kirk

sean m k|r Date: 2020.06.01 07:05:59

-05'00

The total amount of award: $628,250,000.00.

370,000,000.00

153,750,000.00

104, 500,000.00

TOTAL CARRIED FORWARD TO 1ST PAGE (ITEM 17(H))

\/

$628,250,000.00

AUTHORIZED FOR LOCAL REPODUCTION
PREVIOUS EDITION NOT USABLE

Confidential

OPTIONAL FORM 348 (Rev. 4/2008)
Prescribed by GSA FAR (48 CFR) 53.213(f)
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Contract Number: HHS01002012000041
Task Order Number: 75A50120F33007

COST / PRICE SCHEDULE

B.1

B.2

B.3

Prices

B.1.1

B.1.2

B.1.3

Expansion is $85,500,000.

Task 1 Payment Schedule

The total fixed price of this task order (sum of Task 1 and Task 2) is
$628,250,000.

The total fixed price of Task 1: Capacity Reservation is $542,750,000.

The total fixed price of Task 2: Pharmaceutical Manufacturing Capacity

Following delivery and acceptance of the work described in SECTION C.3.1 Task 1:
Capacity Reservation and the deliverables described in SECTION F, and on submission of
a proper invoice, the Government will pay the Contractor as follows:

Item Description Reporting Period

Monthly Report #1 05/13/2020 — 05/31/2020 06/15/2020 $27,137,500
Monthly Report #2 06/01/2020 — 06/30/2020 07/15/2020 $27,137,500
Monthly Report #3 07/01/2020 - 07/31/2020 08/15/2020 $27,137,500
Monthly Report #4 08/01/2020 — 08/31/2020 09/15/2020 $27,137,500
Monthly Report #5 09/01/2020 — 09/30/2020 10/15/2020 $27,137,500
Monthly Report #6 10/01/2020 — 10/31/2020 11/15/2020 $27,137,500
Monthly Report #7 11/01/2020 — 11/30/2020 12/15/2020 $27,137,500
Monthly Report #8 12/01/2020 - 12/31/2020 01/15/2021 $27,137,500
Monthly Report #9 01/01/2021 -01/31/2021 02/15/2021 $27,137,500
Monthly Report #10 02/01/2021 - 02/28/2021 03/15/2021 $27,137,500
Monthly Report #11 03/01/2021 - 03/31/2021 04/15/2021 $27,137,500
Monthly Report #12 04/01/2021 - 04/30/2021 05/15/2021 $27,137,500
Monthly Report #13 05/01/2021 - 05/31/2021 06/15/2021 $27,137,500
Monthly Report #14 06/01/2021 — 06/30/2021 07/15/2021 $27,137,500
Monthly Report #15 07/01/2021 -07/31/2021 08/15/2021 $27,137,500
Monthly Report #16 08/01/2021 - 08/31/2021 09/15/2021 $27,137,500
Monthly Report #17 09/01/2021 — 09/30/2021 10/15/2021 $27,137,500
Monthly Report #18 10/01/2021 - 10/31/2021 11/15/2021 $27,137,500
Monthly Report #19 11/01/2021 - 11/30/2021 12/15/2021 $27,137,500
Monthly Report #20 12/01/2021 -12/31/2021 12/31/2021 $27,137,500

Total = | $542,750,000

Task 2 Payment Schedule

Following delivery and acceptance of the work described in SECTION C.3.2 Task 2:
Pharmaceutical Manufacturing Capacity Expansion and the deliverables described in
SECTION F, and on submission of a proper invoice, the Government will pay the

Contractor as follows:
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Contract Number: HHS01002012000041
Task Order Number: 75A50120F33007

Item Description

Delivery of IMS, WBS, VMP 06/30/2020 $21,375,000
Completion of Camden Construction Per IMS Milestone $1,875,000
Completion of Rockville Construction Per IMS Milestone $19,500,000
Arrival of Camden Equipment Per IMS Milestone $1,875,000
Arrival of Rockville Equipment Per IMS Milestone $19,500,000
Completion of Camden CQV 01/15/2021 $1,875,000
Completion of Rockville CQV 10/15/2021 $19,500,000

Total=| $85,500,000

C. SCOPE OF WORK

C1 Project Background

BARDA established a Center for Innovation in Advanced Development and
Manufacturing (CIADM) with a subsidiary of Emergent BioSolutions Inc. (including all of
its subsidiaries, “Emergent”), as a public-private partnership to ensure domestic vaccine
manufacturing surge capacity to address national preparedness and response priorities.
HHS/BARDA requires the services of Emergent to provide core advanced development
("industrialization") and manufacturing services to other commercial partners under
contract to the U.S. Government (USG) for development of biopharmaceuticals against
public health threats. Additionally, HHS/BARDA requires Emergent to provide
manufacturing facilities utilizing flexible manufacturing and modem platform
technologies to produce vaccines for outbreaks of an emerging infectious pathogens.

In December 2019, a novel (hew) coronavirus known as SARS-CoV-2 (“the virus”) was
first detected in Wuhan, Hubei Province, People’s Republic of China, causing outbreaks
of the coronavirus disease COVID-19 that has now spread globally. The Secretary of
Health and Human Services (HHS) declared a public health emergency on January 31,
2020, under section 319 of the Public Health Service Act (42 U.S.C. 247d), in response to
COVID-19. On March 1, 2020, the President of the United States, pursuant to sections
01 and 301 of the National Emergencies Act (50 U.S.C. 1601 et seq.) and consistent with
section 1135 of the Social Security Act (SSA), as amended (42 U.S.C. 1320b-5),
proclaimed that the COVID-19 outbreak in the United States constitutes a national
emergency.

Under the President’s Operation Warp Speed Mission, HHS is leading a whole of nation
effort with the primary goal to execute on a well-defined portfolio of COVID-19 vaccine
candidates to maximize probability of having one or more safe and effective vaccines as
fast as possible for mass distribution. As such, it is a national security concern to quickly
make available safe and effective COVID-19 vaccines. To this end, BARDA must reserve
existing manufacturing capacity and expand manufacturing capacity in order to ensure
adequate domestic capabilities are established and ready.
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Contract Number: HHS01002012000041
Task Order Number: 75A50120F33007

C.2

C3

Objectives

The objective of this task order is to expand the public-private partnership with
Emergent to reserve and expand the capacities and capabilities at Contractor’s CIADM
facility, and its affiliated Camden, MD and Rockville, MD facilities.

Tasks

Independently and not as an agent of the Government, the Contractor shall furnish all
the necessary services, qualified personnel, material, equipment, and facilities, not
otherwise provided by the Government as needed to perform the tasks described below
and in Attachment 1 — Contractor Capacity and Pricing.

C.3.1 Task 1: Capacity Reservation

The Contractor shall reserve drug substance and drug product manufacturing
capacity at the contractor’s Bayview CIADM, Camden, MD, and Rockville, MD
facilities for the exclusive use of the USG for the duration of the period of
performance. The Contractor’s facilities shall have the capability of producing
the number of batches specified as follows in each applicable calendar month.
In the event the Contractor is not tasked with producing batches in a given
month, the capacity shall lapse and the unused batch production capacity
cannot be allocated to a future period. Specifically, the areas to be reserved and
number of batches over the period of performance associated with each area

under the reservation, shall be as follows (number of batches is based upon a
generic manufacturing process):

Estimated Total Number
Area Description Monthly of Vials for Full
Number of Period of

Batches Performance
Bayview CIADM Area 3 Drug Substance 5 Not Applicable
Bayview CIADM Area 4 Drug Substance 5 Not Applicable
Camden, MD Fill/Finish Line 118 5 3,600,000
Camden, MD Fill/Finish Line 168 10 3,600,000
Camden, MD Fill/Finish Line New 12 3,300,000
Rockville, MD Fill/Finish Line Existing 8 900,000
Rockville, MD Fill/Finish Line New 8 3,600,000

Bayview CIADM, Baltimore, MD Facility

The reservation fee per batch for drug substance at Bayview shall include the
space and manufacturing activities from batch record preparation through
manufacturing execution, including batch readiness activities, labor, and
available equipment to produce one batch. Reservation fee does not include
tech transfer, process and analytical development, process development, raw
materials and lot release testing of a batch; these costs will be paid for under
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Contract Number: HHS01002012000041
Task Order Number: 75A50120F33007

separate product development task orders/contracts/agreements. When the
reserved capacity is utilized for manufacturing drug substance on behalf of the
government, the contractor will credit the reservation fee according to the table
in Section B to the manufacturing of the batch in the specific area. The
government will be responsible for any cost difference between the applied
reservation fee and the actual cost of performing the manufacturing of the
batch.

Camden, MD and Rockville, MD Facilities

The reservation fee per batch of drug product at Camden and Rockville, MD
facilities shall include the space and manufacturing activities from batch record
preparation through manufacturing execution, including batch readiness
activities, labor, and available equipment to produce one batch. Reservation fee
does not include tech transfer, process and analytical development, process
development, raw materials and lot release testing of a batch; these costs will
be paid for under separate product development task
orders/contracts/agreements. When the reserved capacity is utilized for
manufacturing drug product on behalf of the government, the contractor will
credit the reservation fee according to the table in Section B to the
manufacturing of the batch in the specific area. The government will be
responsible for any cost difference between the applied reservation fee and the
actual cost of performing the manufacturing of the batch.

The contractor shall maintain the reserved capacities in a state of readiness to
perform current good manufacturing practices (cGMP) manufacturing activities,
approved by the USG, under separate task orders/contracts/agreements for the
entirety of the period of performance. If no manufacturing occurs in reserved
capacities, the fees paid to contractor will cover reservation activities for that
specific reserved capacity.

On a monthly basis, the contractor shall provide a monthly report that includes
capacity availability and utilization or non-utilization, as well as any issues that
impact the operational availability of the reserved capacity.

C.3.2 Task 2: Pharmaceutical Manufacturing Capacity Expansion

The contractor shall expand its existing capacities and capabilities in drug
product manufacturing on an accelerated timeline. Specifically, the contractor
shall establish a fill/finish manufacturing line at the contractor’s Camden, MD
facility that is capable of filling approximately 22,000 vials per batch based on
vial specifications. The contractor will use it reasonable best efforts to ensure
the expanded capacity at the Camden facility will be operational for at-risk
manufacturing no later than January 1, 2021. The contractor shall also establish
a fill/finish manufacturing line at the contractor’s Rockville, MD facility capable
of filling approximately 150,000 vials per batch based on vial specifications. The
contractor will use its reasonable best efforts to ensure the expanded capacity
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at the Rockville facility will be operational for at-risk manufacturing no later
than October 1, 2021. Both of the new capacities must be designed to be in
compliance with FDA current good manufacturing practices (cGMP) regulations
(21 CFR parts 210 and 211) or agreed upon at-risk manufacturing state. The
Rockuville facility must be able to manufacture drug product from viral drug
substance. The contractor shall be responsible for management of all activities,
subcontractors, etc. to meet the goals of the Task Order, including holding
routine meetings with BARDA, and completion of meeting minutes. BARDA will
assist in facilitating appropriate discussions with the FDA.

As a firm-fixed price arrangement, it is expected that all property acquired
under this task order will be owned by contractor. To the extent any Contractor
Acquired Property is deemed to be owned by the Government, such property
shall transfer to the contractor upon completion of the applicable CLIN. In
consideration for the government’s funding for this capacity expansion, the
contractor agrees to provide the government priority access to the new
fill/finish lines for the period of performance. The contractor also agrees to fund
any/all sustainment costs associated with maintaining the
equipment/infrastructure paid for by the government. This maintenance
includes compliance with FDA current good manufacturing practices (cGMP)
regulations (21 CFR parts 210 and 211).

On a monthly basis, the contractor shall provide a monthly report that includes
progress in establishing the expanded drug product capacities at the Camden
and Rockville facilities, including updates to the IMS.

D. PACKAGING AND MARKING

All deliverables required under this contract shall be packaged, marked and shipped in
accordance with Government specifications. At a minimum, all deliverables shall be marked with
the contract number and Contractor name. The Contractor shall guarantee that all required
materials shall be delivered in immediate usable and acceptable condition.

E. INSPECTION AND ACCEPTANCE

Inspection and acceptance of all work, performance, reports and other deliverables, under this
task order, will be performed at the CIADM'’s facility or approved subcontractor facility, by the
Contracting Officer or the duly authorized representative of the Government.

The Contracting Officer’s Representative (COR) is a duly authorized representative of the
Government and is responsible for the inspection and acceptance of all items/activities to be
delivered and or completed under this task order.

F. PERFORMANCE / DELIVERABLES
F.1 Period of Performance

The period of performance of this task order shall be from May 13, 2020 through
December 31, 2021.
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F.2 Deliverable Requirements

F.2.1 Manufacturing Schedule with Allocated Capacity through Period of
Performance

A Manufacturing Schedule shall be provided quarterly that includes the
utilization and non-utilization of the reserved manufacturing capacities (Bayview
Areas 3 and 4; Camden fill/finish lines 118, 168 and the new line; and Rockville
existing and new fill/finish lines). The schedule shall include:

e Length of time for manufacturing in each area

e Name of the teaming partner (i.e. Janssen, AstraZeneca, etc)

e Vaccine/product technical information (i.e. cell line expression system,
live viral, subunit, etc.)

e Batch Size or Scale

e Number of batches

F.2.2 Integrated Master Schedule (IMS) for Camden and Rockville New Fill/Finish
Lines

The Fill/Finish IMS shall include the time-phased activities to completely execute
the Fill/Finish CWBS. Microsoft Project compatible file required and will result in
a Gantt Chart for project tracking. The IMS will document the delivery date for
each deliverable, critical path, major milestones, tasks/activities, duration,
lead/lag/slack time, and schedule relationships, and will be directly traceable to
the SOW and the WBS to a minimum of a level five (5).

F.2.3 Work Breakdown Structure (WBS) for Camden and Rockville New Fill/Finish
Lines

The WBS shall extend to elements to completely define the entire effort
proposed to establish the fill/finish capability as described in the SOW. The WBS
shall be to a depth and breadth necessary to accurately describe the proposed
effort, to a minimum of a level five (5).

F.2.4 Validation Master Plan (VMP)

The VMP shall include a list of the Standard Operating Procedures that will be
used in the commissioning, qualification and validation (CQV) of the Camden
and Rockville new fill/finish areas. The VMP shall also include a list of the
equipment and facilities’ systems and extent of their CQV (i.e. Commissioning,
Facility Acceptance Testing, Site Acceptance Testing, Installation Qualification,
Operational Qualification, Performance Qualification, etc.).

F.2.5 Monthly Report

Each monthly report must include a description of the activities during the
reporting period, and the activities planned for the ensuing reporting period.
Specific to Task 1, each monthly report must include a summary of capacity
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availability and utilization / non-utilization, as well as any issues that impact the
operational availability of the reserved capacity. Specific to Task 2, each
monthly report must include a summary of the progress in establishing the
expanded drug product capacities at the Camden and Rockville facilities,
including updates to IMS.

F.3 Schedule of Deliverables

Satisfactory performance of the task order shall be deemed to occur upon performance
of the work described in SECTION C of this task order and upon delivery and acceptance
of the following items.

Delivery
Task Deliverable Method Due Date

1 1 Manufacturing Schedule with | Electronically 30 days after TO
Allocated Capacity through to CO and COR | award; every 3
Period of Performance months thereafter
2 2 Integrated Master Schedule Electronically 06/30/2020
to CO and COR
3 2 Work Breakdown Structure Electronically 06/30/2020
to CO and COR
4 2 Validation Master Plan Electronically 06/30/2020
to CO and COR
5 1 & 2 | Monthly Report Electronically 15 day of every
to CO and COR | month throughout
the task order
period of
performance

F.4 Meeting Requirements
F.4.1 Routine Update Teleconferences

The Contractor shall participate in regular teleconferences with USG to discuss
the performance of the task order. The frequency will be agreed upon by the
Contractor and USG and may be dependent on the activities during that time of
the task order. Typically, these meetings are held bi-weekly or monthly. The
Contractor is responsible for securing a suitable call in number for relevant
participants and be responsible for moderating the meeting. The Contractor
shall keep meeting minutes and forward a finalized copy to the CO and COR for
approval within three (3) business days after each teleconference, or as
otherwise authorized by the Contracting Officer.

F.4.2 Person-in-Plant

Contractor shall accommodate up to three (3) BARDA personnel at an agreed
upon time throughout the performance of this task order. On-site BARDA
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personnel will provide support of the work and technical consultation in
alignment with Contractor and per guidance from the BARDA program office in
Washington, D.C.

F.4.3 Periodic Site Visits

The Contractor shall accommodate for periodic site visits by BARDA on an ad
hoc basis or as agreed upon, with at least three (3) business days prior written
notice. The Contractor shall keep meeting minutes and forward a finalized copy
to the Contracting Officer and COR for approval within three (3) business days
after each site visit, or as otherwise authorized by the CO.

F.4.4 Quarterly Site Visits

The Contractor shall provide formal presentations summarizing all work
accomplished in the previous calendar quarter at the Contractor’s site on a
quarterly basis. The Contractor shall keep meeting minutes and forward a
finalized copy to the CO and COR for approval within three (3) business days
after each site visit, or as otherwise authorized by the CO.

F.4.5 Kick-Off Meeting

The Contractor shall participate in a kick-off meeting, within 14 days of task
order award; content, format, and location to be determined by the USG and
the Contractor. The Contractor is responsible for securing a physical location or
a suitable call in number for relevant participants and be responsible for
moderating the meeting. The Contractor shall keep meeting minutes and
forward a finalized copy to the Contracting Officer and COR for approval within
three (3) business days after the meeting is held, or as otherwise authorized by
the Contracting Officer.

G. CONTRACT ADMINISTRATION
G.1 Contracting Officer

The following CO will represent the Government for the purpose of this Contract:

The CO is the only individual who can legally commit the Government to the
expenditure of public funds. No person other than the CO can make any changes to the
terms, conditions, general provisions, or other stipulations of this Contract.

The CO is the only person with the authority to act as agent of the Government under
this contract. Only the CO has authority to (1) direct or negotiate any changes in the
Statement of Work; (2) modify or extend the period of performance; (3) change the
delivery schedule; (4) authorize reimbursement to the Contractor of any costs incurred
during the performance of this Contract; and (5) otherwise change any terms and
conditions of this Contract.
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No information other than that which may be contained in an authorized modification
to this Contract, duly issued by the CO, which may be received from any person
employed by the Government, or otherwise, shall be considered grounds for deviation
from any stipulation of this Contract.

The Government may unilaterally change its CO designation, after which it will notify
the Contractor in writing of such change.

G.2 Contracting Officer’s Representative

The following Contracting Officer's Representative (COR) will represent the Government
for the purpose of this contract:

The COR is responsible for: (1) monitoring the Contractor's technical progress, including
the surveillance and assessment of performance and recommending to the Contracting
Officer changes in requirements; (2) interpreting the statement of work and any other
technical performance requirements; (3) performing technical evaluation as required;
(4) performing technical inspections and acceptances required by this contract; and (5)
assisting in the resolution of technical problems encountered during performance.

The Contracting Officer is the only person with authority to act as agent of the
Government under this contract. Only the Contracting Officer has authority to: (1) direct
or negotiate any changes in the statement of work; (2) modify or extend the period of
performance; (3) change the delivery schedule; (4) authorize reimbursement to the
Contractor for any costs incurred during the performance of this contract; (5) otherwise
change any terms and conditions of this contract; or (6) sign written licensing
agreements. Any signed agreement shall be incorporated by reference in Section K of
the contract

The Government may unilaterally change its COR designation.
G.3 Key Personnel

Key personnel specified in this task order are considered to be essential to work
performance. At least 30 days prior to the Contractor voluntarily diverting any of the
specified individuals to other programs or contracts, the Contractor shall notify the
Contracting Officer and shall submit a justification for the diversion or replacement, and
a request to replace the individual. The request must identify the proposed replacement
and provide an explanation of how the replacement's skills, experience and credentials
meet or exceed the requirements of the contract (including, when applicable, Human
Subjects Testing requirements). If the employee of the Contractor is terminated for
cause or separates from the Contractor voluntarily with less than 30 day notice, the
Contractor shall provide the maximum notice practicable under the circumstances. The
Contractor shall not divert, replace or announce any such change to key personnel
without the written consent of the Contracting Officer; provided that the Contracting
Officer may ratify in writing that such diversion and such ratification shall constitute the
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consent of the Contracting Officer required by this clause. The task order will be
modified to add or delete key personnel as necessary to reflect the agreement of the
parties.

The following individuals are determined to be key personnel.

... = 2000 Z0ZZ2.,a = @

Syed Husain Principal Investigator
Dino Muzzin Head of Manufacturing
Scott Kelly Head of Process Development
John Ducote Head of Global Quality
G4 Invoicing Instructions

Invoices for payment shall be submitted electronically and shall include an SF-1034 and
all supporting documentation.

G.5 Evaluation of Contractor Performance

Purpose: In accordance with FAR 42.1502(a), past performance evaluations shall be
prepared at least annually and at the time the work under a contract or order is
completed, via CPARS, the Government-wide evaluation tool {(www.cpars.gov).

Evaluators: The performance evaluation will be completed jointly by the Contracting
Officer’s Representative and the Contracting Officer.

Performance Evaluation Factors: Per FAR 42.1503(b)(2), evaluation factors for each
assessment shall include, at a minimum: technical (quality of product or service); cost
control; schedule/timeliness; management and business relations; small business
subcontracting; other (as applicable).

Contractor Review: A copy of the evaluation will be electronically sent to the Contractor
as soon as practicable after completion of the evaluation. The Contractor shall submit
comments, rebutting statements, or additional information to the Contracting Officer
within 14 calendar days after receipt of the evaluation.

Resolving Disagreements between the Government and the Contractor: Disagreements
between the parties regarding the evaluation will be reviewed at a level above the
Contracting Officer. The ultimate conclusion on the performance evaluation is a decision
of the contracting agency. Copies of the evaluation, Contractor's response, and review
comments, if any, will be retained as part of the evaluation.

Release of Contractor Performance Evaluation Information: The completed evaluation
will not be released to other than Government personnel and the Contractor whose
performance is being evaluated. Disclosure of such information could cause harm both
to the commercial interest of the Government and to the competitive position of the
Contractor being evaluated, as well as impede the efficiency of Government operations.
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Source Selection Information: Departments and agencies may share past performance
information with other Government departments and agencies when requested to
support future award decisions. The information may be provided through interview
and/or by sending the evaluation and comment document to the requesting source
selection official.

Retention Period: The agency will retain past performance information for a maximum
period of 3 years after completion of contract performance for the purpose of providing
source selection information for future contract awards.

H. SPECIAL REQUIREMENTS
H.1 Advance Understandings

H.1.1 The Government recognizes that Contractor’s operations are essential as a
matter of national security and, as such, Contractor is directed to maintain
operations to the extent practicable regardless of state or local restrictions to
the contrary. In addition, all Contractor employees, independent contractors,
and subcontractors are considered essential personnel supporting critical
infrastructure as set forth in DHS CISA Memorandum dated March 19, 2020.

H.1.2 Government confirms that all activities conducted by Contractor, any
independent contractors and subcontractors under the task order as well as all
general operations necessary to ensure execution of activities under the task
order are subject to that certain declaration under the Public Readiness and
Emergency Preparedness Act (PREP Act) issued by the Secretary of Health and
Human Services on March 10, 2020.

H.1.3 Government reserves the right to exercise priorities and allocations authority
with respect to this contract, to include rating this order in accordance with 45
CFR Part 101, Subpart A—Health Resources Priorities and Allocations System.
Emergent BioSolutions agrees that the Government’s right to exercise priorities
and allocations authority with respect to this order, to include the use of
directives in accordance with 45 CFR Part 101, Subpart A—Health Resources
Priorities and Allocations System, constitutes a no-cost change to this order.

H.1.4 Contractor will act as the Contract Development Manufacturing Organization
(CDMO) for priority targets as determined by the Government and the scope
will encompass Drug Substance and Drug Product within above network.

H.1.5 Upon approval of a direct relationship between Contractor and priority target,
the Government will release the associated capacity to Contractor to deploy and
contract with identified by the Government.

H.1.6 Contractor will negotiate pricing with the identified party for full scope of
activities including manufacturing and raw materials.

H.1.7 Contractor may retain a reasonable quantity of vaccine manufactured at is
facilities, not to exceed 20,000 courses of therapy, to vaccinate Contractor’s
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employees and critical subcontractors, and their respective immediate families.
Any such retained product will be at the Contractor’s cost.

H.2 Intellectual Property

Execution of a subsequent task order for utilization of capacity reserved under this task
order may require a relationship between HHS, the firm that possesses rights to specific
Intellectual Property (IP) required for the development effort (the “MCM IP Holder”),
and the firm providing the Core Services under the task order (the “CIADM”). The
relationship must reflect the Parties’ rights to all IP developed and/or IP used in
performance of the task order, and be consistent with HHS’ IP rights per the Federal
Acquisition Regulations (FAR) clauses described in the base contract. Prior to any
performance of work, the MCM IP Holder and/or the CIADM shall provide the
Contracting Officer with a written description of all IP necessary to develop (the
“Description”). The Description must identify the basis for offering HHS less than
unlimited rights to any pre-existing IP identified in the Description that will be utilized in
performance of the task order. The Description shall also include written verification of
the rights provided to HHS to any and all IP utilized or developed during performance of
the task order as specified under FAR Clause 52.227-11, FAR Clause 52.227-11 as
amended in any applicable subcontract and/or teaming agreement related to
performance of the task order, FAR Clause 52.227-14 and FAR Clause 52.227-14 as
amended in any applicable subcontract and/or teaming agreement (the “FAR Clauses”).

The MCM IP Holder and the CIADM will remain free to negotiate any agreement of their
own regarding their use of any of the IP utilized or developed during performance of an
task order, so long as the negotiated agreement complies with the requirements under
the FAR Clauses, and the terms contained in the agreement do not otherwise adversely
affect the performance of work under the task order. The agreement shall be furnished
to the Contracting Officer within five (5) calendar days after the agreement is finalized.
In addition, this task order incorporates FAR Clause 52.227-1 Authorization and Consent
(DEC 2007) and FAR Clause 52.227-3 Patent Indemnity (APR 1984).

H.3 Consultants and Sub-Contractors

As a commercial-item, firm fixed price arrangement, BARDA acknowledges that
Contracting Officer authorization is not required for use of subcontractors or
consultants.

H.4 Non-Personal Services and Inherently Governmental Functions

Pursuant to FAR 37.1, no personal services shall be performed under this contract. All
work requirements shall flow only from the Contracting Officer's Representative (COR)
to the Contractor's Project Manager. No Contractor employee will be directly supervised
by the Government. All individual employee assighments, and daily work direction, shall
be given by the applicable employee supervisor. If the Contractor believes any
Government action or communication has been given that would create a personal
services relationship between the Government and any Contractor employee, the
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Confidential

Contractor shall promptly notify the Contracting Officer of this communication or
action.

Pursuant to FAR 7.5, the Contractor shall not perform any inherently Governmental
actions under this contract. No Contractor employee shall hold him or herself out to be
a Government employee, agent, or representative. No Contractor employee shall state
orally or in writing at any time that he or she is acting on behalf of the Government. In
all communications with third parties in connection with this contract, Contractor
employees shall identify themselves as Contractor employees and specify the name of
the company for which they work. In all communications with other Government
contractors in connection with this contract, the Contractor employee shall state that
they have no authority to in any way change the contract and that if the other
contractor believes this communication to be a direction to change their contract, they
should notify the Contracting Officer for that contract and not carry out the direction
until a clarification has been issued by the Contracting Officer.

The Contractor shall ensure that all of its employees working on this contract are
informed of the substance of this article. Nothing in this article shall limit the
Government's rights in any way under the other provisions of the contract, including
those related to the Government's right to inspect and accept the services to be
performed under this contract. The substance of this article shall be included in all
subcontracts at any tier.

CONTRACT CLAUSES

Only the clauses incorporated in the base contract that are applicable to fixed price contracts
and task orders (i.e., 52.212-4 — Contract Terms & Conditions — Commercial ltems) are in full
effect at the task order level. This section or other parts of this TO may incorporate one or more
clauses by reference, with the same force and effect as if they were given in full text. Upon
request, the Contracting Officer will make their full text available. In addition, the full text of a
clause may be accessed electronically at this address: https://www.acquisition.gov/.

ATTACHMENTS

Attachment 1 — Contractor Capacity and Pricing
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Attachment 1 - Contractor Capacity and Pricing
Emergent CIADM Manufacturing Capacity Reservation and Expansion
The Government secures the below capacity at the specified pricing:

1. Drug Substance — Baltimore, MD (Bayview — CIADM)
a. Area3(2k/ 4k scale)
i. Estimated timeframe: 20 months in total, May 2020 through December 2021
ii. Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment procurement
/ installation, approved regulatory pathway, etc): up to 100 batches
iii. Estimated pricing: $3.0 million / batch for a total of $300 million. This pricing
would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since
that will depend on the process and product(s) selected, but these would be
passed through to the Government at Contractor’s cost.
b. Area 4 (50L scale)
i. Estimated timeframe: 20 months in total, May 2020 through December 2021
ii. Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment procurement
/ installation, approved regulatory pathway, etc): up to 100 batches
iii. Estimated pricing: $0.7 million / batch for a total of $70 million. This pricing
would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since
that will depend on the process and product(s) selected, but these would be
passed through to the Government at Contractor’s cost.
c. Total for Drug Substance: $370 million (excluding raw materials)

2. Drug Product — Baltimore, MD (Camden)
a. Existing Line 118 (36,000 vials / batch)
i. Estimated timeframe: 20 months in total, May 2020 through December 2021
ii. Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment procurement
/ installation, approved regulatory pathway, etc): up to 100 batches, 3.6 million
units
iii. Estimated pricing: $0.325 million / batch for a total of $32.5M. This pricing
would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since
that will depend on the process and product(s) selected, but these would be
passed through to the Government at Contractor’s cost.
b. Existing Line 168 (18,000 vials / batch)
i. Estimated timeframe: 20 months in total, May 2020 through December 2021
ii. Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment procurement
/ installation, approved regulatory pathway, etc): up to 200 batches, 3.6 million
units
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iii. Estimated pricing: $0.325 million / batch for a total of $65 million. This pricing
would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since
that will depend on the process and product(s) selected, but these would be
passed through to the Government at Contractor’s cost.

c. New Line (22,000 vials / batch)
i. Estimated timeframe: 12 months in total, Jan 2021 through December 2021

ii. Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment procurement
/ installation, approved regulatory pathway, etc): up to 150 batches, 3.3 million
units

iii. Estimated CAPEX Acceleration Fee: $7.5 million (best estimate, actual numbers
may vary)

iv. Estimated pricing: $0.325 million / batch for a total of $48.75 million. This
pricing would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since
that will depend on the process and product(s) selected, but these would be
passed through to the Government at Contractor’s cost.

d. Total for Drug Product: $146.25 million (excluding raw materials) + Capex Acceleration
of approximately $7.5 million

3. Drug Product — Rockville, MD
a. Existing Line (22,500 vials / batch)
i. Estimated timeframe: 5 months in total, October 2020 through February 2021

ii. Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment procurement
/ installation, approved regulatory pathway, etc): up to 40 batches, 900,000
units

iii. Estimated pricing: $0.414 million / batch for a total of $16.56 million. This
pricing would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since
that will depend on the process and product(s) selected, but these would be
passed through to the Government at Contractor’s cost.

b. New Line (150,000 vials / batch)
i. Estimated timeframe: 3 months in total, October 2021 through December 2021

ii. Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment procurement
/ installation, approved regulatory pathway, etc): up to 24 batches, 3.6 million
units

iii. Estimated CAPEX Installation / Acceleration Fee: $78 million (best estimate,
actual numbers may vary)

iv. Estimated pricing: $0.414 million / batch for a total of $9.94 million. This pricing
would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since
that will depend on the process and product(s) selected, but these would be
passed through to the Government at Contractor’s cost.
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c. Total for Drug Product: $26.5 million (excluding raw materials) + Capex Installation /
Acceleration of approximately $78 million

4. Total Value for Drug Substance and Drug Product Capacity Commitment & Manufacturing:
$542.75 million, excluding raw materials

5. Total Value for Capex: approximately $85.5M (best estimate, actual numbers may vary)
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On the effective date of this modification, Paragraph H.1 Advance Understandings is modified to
include the following:

H.1.8

H.1.9

H.1.10

H.1.11

Contractor agrees to submit a request for determination of inapplicability of the
Buy American statute as required by FAR Clause 52.225-11 Buy American —
Construction Materials Under Trade Agreements (Oct 2019), paragraph (c).
Government agrees to consider such a request in good faith.

Government agrees to waive the requirements of paragraph (d)(2) of FAR
Clause 52.204-10 Reporting Executive Compensation contingent on the
Contractor providing a sufficient explanation of why the waiver is being
requested.

Government recognizes the subcontracting constraints associated with the task
order. Government’ priority is efficient contract performance; as such, there
are limited small business subcontracting opportunities for the Contractor.

Government agrees to apply the requirements of paragraph (j) of FAR Clause
52.219-9 Small Business Subcontracting Plan (ALT Il) (Oct 2001) to this task
order.

On the effective date of this modification, Section I. CONTRACT CLAUSES is superseded by the following:

Confidential

CONTRACT CLAUSES

.1

FAR 52.252-2 Clauses Incorporated by Reference (Feb 1998)

This task order incorporates one or more clauses by reference, with the same force and

effect as if they were given in full text. Upon request, the Contracting Officer will make

their full text available. The full text of a clause may be accessed electronically at this

address: https://www.acquisition.gov/.

FAR Clauses Incorporated by in Task Order Reference

All clauses included in the IDIQ contract and not otherwise deemed not applicable in
this Task Order are in full effect.

The following FAR clauses are also incorporated by reference:

Clause “ Clause

No

52.222-6 Aug Construction Wage Rate Requirements.
2018

52.222-7 May Withholding of Funds.
2014

52.222-8 Aug Payrolls and Basic Records.
2018

52.222-9 Jul Apprentices and Trainees.
2005
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52.222-10 | Feb Compliance with Copeland Act Requirements.
1998
52.222-11 | May Subcontracts (Labor Standards).
2014
52.222-12 | May Contract Termination-Debarment.
2014
52.222-13 | May Compliance with Construction Wage Rate Requirements and
2014 Related Regulations.
52.222-14 | Feb Disputes Concerning Labor Standards.
1998
52.222-15 | May Certification of Eligibility.
2014
52.236-2 Apr Differing Site Conditions.
1984
52.236-3 Apr Site Investigation and Conditions Affecting the Work.
1984
52.236-5 Apr Material and Workmanship.
1984
52.236-6 Apr Superintendence by the Contractor.
1984
52.236-7 Nov Permits and Responsibility.
1991
52.236-8 Apr Other Contracts.
1984
52.236-9 Apr Protection of Existing Vegetation, Structures, Equipment,
1984 Utilities, and Improvements.
52.236-10 | Apr Operations and Storage Areas.
1984
52.236-11 | Apr Use and Possession Prior to Completion.
1984
52.236-12 | Apr Cleaning Up.
1984
52.236-13 | Nov Accident Prevention.
1991
52.236-14 | Apr Availability and Use of Utility Services.
1984
52.236-15 | Apr Schedules for Construction Contracts.
1984
52.236-21 | Feb Specifications and Drawings for Construction.
1997

1.3 FAR Clauses Incorporated in the IDIQ Contract Waived in this Task Order

The following FAR clauses, which are incorporated in the IDIQ Contract, are not
applicable to this Task Order:
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Clause Clause
No.

52.219-22 Small Disadvantaged Business Status
52.215-21 | Oct Requirements for Cost or Pricing Data or Information Other
2010 Than Cost or Pricing Data — Modifications
52.215-23 | Oct Limitations on Pass-Through Charges
2009
52.219-25 | Dec Small Disadvantaged Business Participation Program —
2010 Disadvantaged Status and Reporting
52.225-1 Feb Buy American Act — Supplies
2009
52.225-13 | Jun Restrictions on Certain Foreign Purchases
2008
52.230-2 Oct Cost Accounting Standards
2010
52.230-6 Jun Administration of Cost Accounting Standards (Jun 2010)
2010 (except paragraph (b)) (Jun 2010)
52.243-6 Apr Administration of Cost Accounting Standards
1984
52.242-13 | Jul Bankruptcy
1995
52.244-2 Oct Subcontracts
2010
52.244-5 Dec Competition in Subcontracting
1996
52.225-12 | Apr Notice of Buy American Requirement - Construction Materials
2012 under Trade Agreements
52.228-15 | Oct Performance and Payment Bonds-Construction
2010
52.215-2 Oct Audit and Records — Negotiation
2010
52.215-12 | Oct Subcontractor Cost or Pricing Data
2010
52.215-13 | Oct Subcontractor Cost or Pricing Data — Modifications
2010
52.215-19 | Oct Notification of Ownership Changes
1997

1.4 Additional FAR Contract Clauses Included in Full Text
This task order incorporates the following clauses in full text:
1.4.1  FAR Clause 52.236-1 Performance of Work by the Contractor (Apr 1984)

The Contractor shall perform on the site, and with its own organization, work
equivalent to at least zero (0) percent of the total amount of work to be
performed under the contract. This percentage may be reduced by a

Page 4 of 5
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Contract Number: HHS01002012000041 Modification: P0O0002
Task Order Number: 75A50120F33007

supplemental agreement to this contract if, during performing the work, the
Contractor requests a reduction and the Contracting Officer determines that the
reduction would be to the advantage of the Government.

(End of clause)

Page 5 of 5
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1. CONTRACT ID CODE PAGE OF PAGES

AMENDMENT OF SOLICITATION/MODIFICATION OF CONTRACT |
1 2

2. AMENDMENT/MODIFICATION NO. 3. EFFECTIVE DATE 4. REQUISITION/PURCHASE REQ. NO. 5. PROJECT NO. (if applicable)
PO0O003 See Block 1l6C
6. ISSUED BY CODE |pASPR-BARDA 7. ADMINISTERED BY (If other than Item 6) CODE IAS PR-BARDAO?2
ASPR-BARDA ASPR-BARDA
200 Independence Ave., S.W. 330 Independence Ave, SW, Rm G640
Room 6€40-G Washington DC 20201
Washington DC 20201
8. NAME AND ADDRESS OF CONTRACTOR (No., streef, county, State and ZIP Code) ) 9A AMENDMENT OF SOLICITATION NO.
EMERGENT MANUFACTURING OPERATIONS BALTIMORE LLC
EMERGENT MANUFACTURING OPERATIONS B 9B DATED (SEEITEM 11)
5901 E LOMBARD ST
BALTIMORE MD 212246524 % 10A. MODIFICATION OF CONTRACT/ORDER NO
HHS01002012000041I
T5A50120F33007
10B. DATED (SEE ITEM 13)
CODE 1410445 FACILITY CODE 05/24/2020
11. THIS ITEM ONLY APPLIES TO AMENDMENTS OF SOLICITATIONS
[ The above numbered solicitation is amended as set forth in Item 14. The hour and date specified for receipt of Offers [Tis extended. []is not extended.
Offers must acknowledge receipt of this amendment prior to the hour and date specified in the solicitation or as amended , by one of the following methods: (a) By completing
ltems 8 and 15, and returning copies of the amendment; (b) By acknowledging receipt of this amendment on each copy of the offer submitted ; or (¢) By

separate letter or electronic communication which includes a reference to the solicitation and amendment numbers. FAILURE OF YOUR ACKNOWLEDGEMENT TO BE
RECEIVED AT THE PLACE DESIGNATED FOR THE RECEIPT OF OFFERS PRIOR TO THE HOUR AND DATE SPECIFIED MAY RESULT IN REJECTION OF YOUR
OFFER. If by virtue of this amendment you desire to change an offer already submitted , such change may be made by letter or electronic communication, provided
each letter or electronic communication makes reference to the solicitation and this amendment, and is received prior to the opening hour and date specified.

12. ACCOUNTING AND APPROPRIATION DATA (f required)

See Schedule

13. THIS ITEM ONLY APPLIES TO MODIFICATION OF CONTRACTS/ORDERS. IT MODIFIES THE CONTRACT/ORDER NO. AS DESCRIBED IN ITEM 14.

_CHECKONE | A THIS CHANGE ORDER IS ISSUED PURSUANT TO: (Specify authority) THE CHANGES SET FORTH IN ITEM 14 ARE MADE IN THE CONTRACT
ORDER NO. IN ITEM 10A,

B. THE ABOVE NUMBERED CONTRACT/ORDER IS MODIFIED TO REFLECT THE ADMINISTRATIVE CHANGES (such as changes in paying office,
appropriation data, etc.) SET FORTH IN ITEM 14, PURSUANT TO THE AUTHORITY OF FAR 43.103(b)

C. THIS SUPPLEMENTAL AGREEMENT IS ENTERED INTO PURSUANT TO AUTHORITY OF
X MUTUAL AGREEMENT OF THE PARTIES.
D. OTHER (Specify type of modification and authority)

E. IMPORTANT: Contractor [Tis not [x] is required to sign this document and return 1 copies to the issuing office.

14. DESCRIPTION OF AMENDMENT/MODIFICATION (Organized by UCF section headings, including soficitation/contract subject matter where feasible.)
Tax ID Number:

DUNS Number:
The purpose of the modification is to provide an Advance Understanding that requires the
Contractor to reduce the firm fixed price of the task order. 2Any reduction is dependent on

the number of DOD personnel on site at the Contractor's facility.
All other terms and conditions remain unchanged.

See attached.
Period of Performance: 05/13/2020 to 12/31/2021

Except as provided herein, all terms and conditions of the document referenced in Item 9 A or 10A, as heretofore changed, remains unchanged and in full force and effect.
15A. NAME AND TITLE OF SIGNER (Type or print) 16A. NAME AND TITLE OF CONTRACTING OFFICER (Type or print)

Sean Kirk EVP, mfg and tech ops | ||| G

15B. CONTRACTOR/OFFEROR 15C. DATE SIGNED 16B. UNITED STATES OF AMERICA 16C. DATE SIGNED

Electronfcall)/ signed by: Sean Kirk|
- Reason | approve thscoeument | O ¢t 7, 2020

ignature of person authonzed to sign)

Previous edition unusable STANDARD FORM 30 (REV. 11/2016)
Prescribed by GSA FAR (48 CFR) 5§3.243
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Contract Number: HHS01002012000041 Modification: PO0003
Task Order Number: 75A50120F33007

On the effective date of this modification, Paragraph H.1 Advance Understandings is modified to
include the following:

H.1.12 The Government may provide personnel under a separate agreement to
support the Contractor. The Contractor agrees to reduce the Unit Price in
Paragraph B.2. Task 1 Payment Schedule by $3,750 per person per week for
any portion of a week that the Government-provided personnel are on site at
the Contractor’s facility. The Contractor will reduce the Unit Price once each
calendar quarter for the three Reporting Periods of the calendar quarter in
which personnel were on site.

Any reduction to the Unit Price will result in a corresponding reduction to the
total fixed price of Task 1: Capacity Reservation listed in Paragraph B.1.2 and the
total fixed price of this task order listed in Paragraph B.1.1.

For instance, if six personnel are on site for 8 weeks for the quarter ending
December 31, 2020, the Contractor agrees to reduce the unit price associated
with Monthly Report #8 by $180,000. The Unit Price for Monthly Report #8
would be $26,957,500. The total fixed price of Task 1: Capicity Reservation
would be reduced by $180,000. The total fixed price of the task order would be
reduced by $180,000.

Page 2 of 2
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1. CONTRACT ID CODE PAGE OF PAGES

AMENDMENT OF SOLICITATION/MODIFICATION OF CONTRACT |
1 1

2. AMENDMENT/MODIFICATION NO 3. EFFECTIVE DATE 4. REQUISITION/PURCHASE REQ. NO. 5. PROJECT NO. (if appiicable)
PO0004 See Block 1l6C
6. ISSUED BY CODE |pgPR-BARDA 7. ADMINISTERED BY (If other than ltem 6) CODE IAS PR-BARDAO?2
ASPR-BARDA ASPR-BARDA
200 Independence Ave., S.W. 330 Independence Ave, SW, Rm G640
Room 640-G Washington DC 20201
Washington DC 20201
8. NAME AND ADDRESS OF CONTRACTOR (No., street, county, State and ZiP Code) ) 9A AMENDMENT OF SOLICITATION NO.
EMERGENT MANUFACTURING OPERATIONS BALTIMORE LLC
EMERGENT MANUFACTURING OPERATIONS B 9B. DATED (SEE ITEM 11)
5901 E LOMBARD ST
BALTIMORE MD 212246824 x 10A. MODIFICATION OF CONTRACT/ORDER NO
HHS01002012000041I
75A50120F33007
10B. DATED (SEE ITEM 13)
CODE 1410445 FACILITY CODE 05/24/2020
11. THIS ITEM ONLY APPLIES TO AMENDMENTS OF SOLICITATIONS
[[] The above numbered solicitation is amended as set forth in ltem 14. The hour and date specffied for receipt of Offers [[Jis extended. [[]is not extended.
Offers must acknowledge receipt of this amendment prior to the hour and date specified in the solicitation or as amended , by one of the following methods: (a) By completing
Items 8 and 15, and returning copies of the amendment; (b) By acknowledging receipt of this amendment on each copy of the offer submitted ; or (c) By

separate letter or electronic communication which includes a reference to the solicitation and amendment numbers, FAILURE OF YOUR ACKNOWLEDGEMENT TO BE
RECEIVED AT THE PLACE DESIGNATED FOR THE RECEIPT OF OFFERS PRIOR TO THE HOUR AND DATE SPECIFIED MAY RESULT IN REJECTION OF YOUR
OFFER. If by virtue of this amendment you desire to change an offer already submitted , such change may be made by letter or electronic communication, provided
each letter or electronic communication makes reference to the solicitation and this amendment, and is received prior to the opening hour and date specified.

12. ACCOUNTING AND APPROPRIATION DATA (If required)

See Schedule

13. THIS ITEM ONLY APPLIES TO MODIFICATION OF CONTRACTS/ORDERS. IT MODIFIES THE CONTRACT/ORDER NO. AS DESCRIBED IN ITEM 14.

_CHECK ONE | A THIS CHANGE ORDER IS ISSUED PURSUANT TO: (Specify authority) THE CHANGES SET FORTH IN ITEM 14 ARE MADE IN THE CONTRACT
ORDERNO. IN ITEM 10A.

B. THE ABOVE NUMBERED CONTRACT/ORDER IS MODIFIED TO REFLECT THE ADMINISTRATIVE CHANGES (such as changes in paying office,
appropriation data, etc,) SET FORTH IN ITEM 14, PURSUANT TO THE AUTHORITY OF FAR 43.103(b)

C. THIS SUPPLEMENTAL AGREEMENT IS ENTERED INTO PURSUANT TO AUTHORITY OF:
X 43.103 (a) (3) Mutual Agreement of Both Parties
D. OTHER (Specify type of modification and authority)

E. IMPORTANT: Contractor Oisnot  [Fis required to sign this document and return 1 copies to the issuing office.

14. DESCRIPTION OF AMEND T/ 1CA Organized by UCF section headings, including soficitation/contract subject maltter where feasible.)

Tax ID Number:

DUNS Number:

The purpose of this modification is to update Contractor's Key Personnel in Section H 1.5
as follows:

Remove John Ducote, Head of Global Quality and replaced by Mary D. Oates, Head of Global
Quality.

All others terms and conditions remain in full force and effect.
Period of Performance: 05/13/2020 to 12/31/2021

Except as provided herein, all terms and conditions of the document referenced in Item S A or 10A, as heretofore changed, remains unchanged and in full force and effect.

15A. NAME AND TITLE OF SIGNER (Type or prinf) 16A. NAME AND TITLE OF CONTRACTING OFFICER (Type or print)
Neil Verma Director, Project Management JEFFREY R. SCHMIDT
15B. CONTRACTOR/OFFEROR 15C. DATE SIGNED 16B. UNITED STATES OF AMERICA 16C. DATE SIGNED

I on20202

(Signature of person authorized fo sign)
Previous edition unusable STANDARD FORM 30 (REV. 11/2016)
Prescribed by GSA FAR (48 CFR) 53.243
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1. CONTRACT ID CODE PAGE OF PAGES

AMENDMENT OF SOLICITATION/MODIFICATION OF CONTRACT |
1 3

2. AMENDMENT/MODIFICATION NO. 3. EFFECTIVE DATE 4. REQUISITION/PURCHASE REQ. NO. 5. PROJECT NO. (If applicable)
P000O0S5 See Block 16C
6. ISSUED BY CODE [ASPR-BARDA 7. ADMINISTERED BY (If other than Item 6) CODE IAS PR-BARDA(?2
ASPR-BARDA ASPR-BARDA
200 Independence Ave., S.W. 330 Independence Ave, SW, Rm G640
Room 640-G Washington DC 20201
Washington DC 20201
8. NAME AND ADDRESS OF CONTRACTOR (No., street, county, State and ZiP Code) ) 9A. AMENDMENT OF SOLICITATION NO.
EMERGENT MANUFACTURING OPERATIONS BALTIMORE LLC
EMERGENT MANUFACTURING OPERATIONS B 9B. DATED (SEE ITEM 11)
5901 E LOMBARD ST
BALTIMORE MD 212246824 x |10A. MODIFICATION OF CONTRACT/ORDER NO.
HHES0100201200004I
75A50120F33007
10B. DATED (SEE ITEM 13)
CODE 1410445 FACILITY CODE 05/24/2020
11. THIS ITEM ONLY APPLIES TO AMENDMENTS OF SOLICITATIONS
[ The above numbered solicitation is amended as set forth in Item 14. The hour and date specified for receipt of Offers [[Jis extended. [T]is not extended.
Offers must acknowledge receipt of this amendment prior to the hour and date specified in the solicitation or as amended , by one of the following methods: (a) By completing
Items 8 and 15, and returning copies of the amendment; (b) By acknowledging receipt of this amendment on each copy of the offer submitted ; or (c) By

separate letter or electronic communication which includes a reference to the solicitation and amendment numbers. FAILURE OF YOUR ACKNOWLEDGEMENT TO BE
RECEIVED AT THE PLACE DESIGNATED FOR THE RECEIPT OF OFFERS PRIOR TO THE HOUR AND DATE SPECIFIED MAY RESULT IN REJECTION OF YOUR
OFFER. If by virtue of this amendment you desire to change an offer already submitted , such change may be made by letter or electronic communication, provided
each letter or electronic communication makes reference to the solicitation and this amendment, and is received prior to the ing hour and date specified.
12. ACCOUNTING AND APPROPRIATION DATA (If required) Net Decrease: -$270,000.00
2020.199C001.25103

13. THIS ITEM ONLY APPLIES TO MODIFICATION OF CONTRACTS/ORDERS. IT MODIFIES THE CONTRACT/ORDER NO. AS DESCRIBED IN ITEM 14.

_CHECKONE | A THIS CHANGE ORDER IS ISSUED PURSUANT TO: (Specify authority) THE CHANGES SET FORTH IN ITEM 14 ARE MADE IN THE CONTRACT
ORDER NO. IN ITEM 10A.

B. THE ABOVE NUMBERED CONTRACT/ORDER IS MODIFIED TO REFLECT THE ADMINISTRATIVE CHANGES (such as changes in paying office,
appropriation data, efc.) SET FORTH IN ITEM 14, PURSUANT TO THE AUTHORITY OF FAR 43.103(b).

C. THIS SUPPLEMENTAL AGREEMENT IS ENTERED INTO PURSUANT TO AUTHORITY OF:
X 43.103 (a) (3) Mutual Agreement of Both Parties
D. OTHER (Specify type of modification and authority)

E. IMPORTANT: Contractor Ois not [X] is required to sign this document and return —1 copies to the issuing office.

14. DESCRIPTION OF AMENDMENT/MODIFICATION (Organized by UCF section headings, including solicitation/contract subject matter where feasible.)
Tax ID Number:

DUNS Number:

The purpose of this modification is to account for the reduction in price required by
paragraph H.1.12. (see modification P00003).

A total of six DoD personnel worked on site at Bayview facility between 12 October 2020 and
31 December 2020 which is resulting in a $270,000 reduction to the firm fixed price of this
task order.

The $270,000 reduction will be accounted for in Monthly Progress Report #10. As a
result: (1) the firm fixed price of the task order is changed from $628,250,000 to
$627,980,000; (2) the firm fixed price of Task 1 is changed from $542,750,000 to
542,480,000; (3) the firm fixed price of Monthly Progress Report #10 is changed from
Continued

Except as provided herein, all terms and conditions of the document referenced in ltem 9 A or 10A, as heretofore changed i hanged and in full force and effect.

154 NAME AND TITLE OF SIGNER (Tyoe or print) 16A. NAME AND TITLE OF CONTRACTING OFFICER (Type or print)

Syed T Husain svpandcomo Bu Head |GGG

158, CONTRACTOR/OFFEROR 15C. DATE SIGNED 16B. UNITED STATES OF AMERICA 16C. DATE SIGNED

Feb 22,2021

(Sinzture of person auhonzed to Sian)
Previous edition unusable STANDARD FORM 30 (REV. 11/2016)
Prescribed by GSA FAR (48 CFR) 53.243
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REFERENCE NO. OF DOCUMENT BEING CONTINUED

PAGE OF

CONTINUATION SHEET ;11 602012000041 /75a50120F33007 /P00005 2 3
NAME OF OFFEROR OR CONTRACTOR
EMERGENT MANUFACTURING OPERATIONS BALTIMORE LLC 1410445
ITEM NO. SUPPLIES/SERVICES QUANTITY JUNIT UNIT PRICE AMOUNT
(A) (B) (C) [D) (E) (F}
$27,137,000 to $26,867,500; and (4) $270,000 is
de-obligated from CLIN 3.
See the attached page for additional details.
Appr. Yr.: 2020 CAN: 199C001 Object Class: 25103
Period of Performance: 05/13/2020 to 12/31/2021
Change Item 3 to read as follows (amount shown is
the obligated amount):
3 ASPR-20-02178 -- Emergent CIADM Manufacturing -270,000.00

Capacity Reservation and Expansion (3 of 3)

NSN 7540-01-152-8067

Confidential
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Contract No. HHS01002012000041
Task Order No. 75A50120F33007 Modification No. PO0005

On the effective date of this modification, the following changes are made to Task Order
75A50120F33007, Contract Number HHSO100201200004I:

Paragraph B.1. Prices is superseded by the following:
B.1 Prices

B.1.1. The total fixed price of this task order (sum of Task 1 and Task 2) is
$627,980,000.

B.1.2. The total fixed price of Task 1: Capacity Reservation is $542,480,000.

B.1.3. The total fixed price of Task 2: Pharmaceutical Manufacturing Capacity
Expansion is $85,500,000.

Payment B.2. Task 1 Payment Schedule is superseded by the following:

Following delivery and acceptance of the work described in SECTION C.3 and the deliverables
described in SECTION F, and on submission of a proper invoice, the Government will pay the
Contractor as follows:

Item Description Reporting Period

Monthly Report #1 05/13/2020 -05/31/2020 06/15/2020 $27,137,500
Monthly Report #2 06/01/2020 - 06/30/2020 07/15/2020 $27,137,500
Monthly Report #3 07/01/2020-07/31/2020 08/15/2020 $27,137,500
Monthly Report #4 08/01/2020 - 08/31/2020 09/15/2020 $27,137,500
Monthly Report #5 09/01/2020 - 09/30/2020 10/15/2020 $27,137,500
Monthly Report #6 10/01/2020 — 10/31/2020 11/15/2020 $27,137,500
Monthly Report #7 11/01/2020 - 11/30/2020 12/15/2020 $27,137,500
Monthly Report #8 12/01/2020 - 12/31/2020 01/15/2021 $27,137,500
Monthly Report #9 01/01/2021 -01/31/2021 02/15/2021 $27,137,500
Monthly Report #10 02/01/2021 -02/28/2021 03/15/2021 $26,867,500
Monthly Report #11 03/01/2021 -03/31/2021 04/15/2021 $27,137,500
Monthly Report #12 04/01/2021 -04/30/2021 05/15/2021 $27,137,500
Monthly Report #13 05/01/2021 -05/31/2021 06/15/2021 $27,137,500
Monthly Report #14 06/01/2021 - 06/30/2021 07/15/2021 $27,137,500
Monthly Report #15 07/01/2021 -07/31/2021 08/15/2021 $27,137,500
Monthly Report #16 08/01/2021 -08/31/2021 09/15/2021 $27,137,500
Monthly Report #17 09/01/2021 - 09/30/2021 10/15/2021 $27,137,500
Monthly Report #18 10/01/2021 - 10/31/2021 11/15/2021 $27,137,500
Monthly Report #19 11/01/2021 - 11/30/2021 12/15/2021 $27,137,500
Monthly Report #20 12/01/2021 -12/31/2021 12/31/2021 $27,137,500

Total = $542,480,000

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.
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ORDER FOR SUPPLIES OR SERVICES

PAGE OF PAGES

IMPORTANT: Mark all packages and papers with contract and/or order numbers. 1 17
1. DATE OF ORDER 2. CONTRACT NO gf any) 8 SHIP TO:
HHS01002012000041I
04/02/2020 a. NAME OF CONSIGNEE
Multiple Destinations
3. ORDER NO 4. REQUISITION/REFERENCE NO
75A50120F33006 05256855
5. ISSUING OFFICE (Address correspondence to) b. STREET ADDRESS
ASPR-BARDA
200 Independence Ave., S.W.
Room 640-G
Washington DC 20201
c. CITY d. STATE | e. ZIP CODE
7.TO f. SHIP VIA

a NAME OF CONTRACTOR
EMERGENT MANUFACTURING OPERATIONS BALTIMORE LLC

8. TYPE OF ORDER

b. COMPANY NAME

[Ja PurcHASE

c. STREET ADDRESS
EMERGENT MANUFACTURING OFPERATIONS B

5901 E LOMBARD ST

REFERENCE YOUR:

b. DELIVERY

Please furnish the following on the terms
and conditions specified on both sides of

d CITY e. STATE
BALTIMORE MD

f. ZIP CODE

212246824

this order and on the attached sheet, if
any. includina delivery as indicated.

contract,

Except for billing instructions on the
reverse, this delivery order is
subject to instructions contained on
this side only of this form and is
issued subject to the terms and
conditions of the above-numbered

9. ACCOUNTING AND APPROPRIATION DATA
2020.199C0OVv2.25103

10. REQUISITIONING OFFICE
BARDA

11. BUSINESS CLASSIFICATION (Check appropriate box(es))

,:] e. HUBZone

[] a smALL

E b. OTHER THAN SMALL

[] ¢ DISADVANTAGED [[Ja women-ownEeD

12 F.O.B. POINT

[]f. SERVICE-DISABLED
VETERAN-OWNED

D g. WOMEN-OWNED SMALL BUSINESS (WOSB)
ELIGIBLE UNDER THE WOSB PROGRAM

[] h. epwoss

13. PLACE OF 14. GOVERNMENT B/L NO. 15. DELIVER TO F.O.B. POINT 16. DISCOUNT TERMS
ONOR BEFORE;[Dare)
a INSPECTION b. ACCEPTANCE 10/02/202
Destination Destination
17. SCHEDULE (See reverse for Rejections)
QUANTITY UNIT QUANTITY
ITEM NO. SUPPLIES OR SERVICES ORDERED |UNIT PRICE AMOUNT ACCEPTED
(a) {b) (©) (d) (@) (0] (9)
Tax ID Number:
DUNS Number:
A detailed breakdown of CLIN costs is
reflected in Section B of this task order.
Appr. Yr.: 2020 CAN: 199COV2 Object Class:
25103
Continued ...
18. SHIPPING POINT 19. GROSS SHIPPING WEIGHT 20. INVOICE NO. ‘Té‘:) )
Al
(Cont
lpages)
21. MAIL INVOICE TO:
a. NAME $14,531,801.00 4
PSC/FMS
SEE BILLING
oN REVERSE | {or P.O. Box) 17(i)
GRAND
TOTAL
¢ CITY [ STATE e ZIP CODE $14,531,801.00

22 UNITED STATES OF
AMERICABY (Signature) }

23. NAME (Typed)

TITLE: CONTRACTING/ORDERING OFFICER

AUTHORIZED FOR LOCAL REPRODUCTION
PREVIOUS EDITION NOT USABLE

Confidential

OPTIONAL FORM 347 (Rev. 212012)
Prescrived by GSA/FAR 43 CFR 53.213(h

EBSI_HCOR_0001788



ORDER FOR SUPPLIES OR SERVICES PAGE NO

SCHEDULE - CONTINUATION 2
IMPORTANT: Mark all packages and papers with contract and/or order numbers.
DATE OF ORDER CONTRACT NO. ORDER NO.
04/02/2020 |HHS0O1002012000041I 75A50120F33006
ITEM NO. SUPPLIES/SERVICES QUANTITYJUNIT UNIT AMOUNT QUANTITY
ORDERED PRICE ACCEPTED
(@) (b) (c) (d (e) 0} (@
Period of Performance: 04/02/2020 to
10/02/2021
1 ASPR-20-01770 -- Award of a Task Order to
Emergent Product Development under 14,531,801.00

Emergent's current CIADM IDIQ contract
(HHS0100201200004I) to support Development
of a COVID-19 Therapeutic Medical
Countermeasure (COVID-HIG)

Delivery Location Code: HHS/0S/ASPR
HHS/0OS/ASPR

200 C st sw

WASHINGTON DC 20201 Us

[Amount: $14,531,801.00

2 OPTIONAL- Support of additional clinical 0.00
trial, including the supply of at least 100
doses, plus storage and shipping as required
Amount: $7,631,537.00(Option Line

Item)

Delivery Location Code: HHS
HHS

200 Independence Avenue, SW
Washington DC 20201 US
Amount: $7,631,537.00

The total amount of award: $22,163,338.00.
The obligation for this award is shown in

box 17 (1i).
TOTAL CARRIED FORWARD TO 1ST PAGE (ITEM 17(H)) > $14,531,801.00
AUTHORIZED FOR LOCAL REPODUCTION OPTIONAL FORM 348 Rev. 422006)

PREVIOUS EDITION NOT USABLE Prescribed by GSA FAR (48 CFR) 53.213(f)
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Task Order: 75A50120F33006
(Contract No. HHSO1002012000041)

B. COST /PRICE SCHEDULE

Cost-Plus-Fixed Fee CLINS

Base CLIN Table

CLIN ITEM DESCRIPTION Cost Fee (8%) Cost Plus Fixed Fee

e Collection of human plasma
containing antibodies to SARS-
CoV-2 sufficient to supply at least
400 doses of drug product.

e cGMP manufacture of at least 400
doses of drug product for use in a
controlled clinical trial;
manufacturing approach must be
amenable to commercial-scale
production within potential EUA
timeframe estimated to be 12
months; stability testing as needed
to support clinical use.

e Development and
validation/qualification of assays
as required for screening, stability

0001 . .
testing, and manufacturing.

$13,445,371 $1,076,430 $14,531,801

e Supportive nonclinical studies as
required for development of drug
product.

e Regulatory filings to FDA,
including formal interactions (e.g.,
Pre-IND) as necessary, IND
submission, and EUA submission
within targeted 12 months of task
order award.

e Support of clinical trial through
drug supply, including storage and
shipping as required.

e Program management and
reporting as required.

Page 3 of 17
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Task Order: 75A50120F33006
(Contract No. HHSO1002012000041)

Option CLIN Table

CLIN ITEM DESCRIPTION Cost Fee (8%) Cost Plus Fixed Fee

e Support of additional clinical trial,
including the supply of at least 100
doses, plus storage and shipping as

0002 required. $7,066,238 $565,299 $7,631,537
e Program management and
reporting as required.
Total Not to Exceed Amount $22.163.338

Confidential

STATEMENT OF OBJECTIVES

C.1  Background

In December 2019, a novel (new) coronavirus known as SARS-CoV-2 (“the virus”) was first
detected in Wuhan, Hubei Province, People’s Republic of China, causing outbreaks of the
coronavirus disease COVID-19. As a result of the virus’ global spread, HHS declared a public
health emergency for the U.S. on January 31, 2020 to aid the nation’s healthcare community in
responding to COVID-19. On March 13, 2020, the President proclaimed that the COVID-19
outbreak in the U.S. constitutes a national emergency.

Currently, there are no FDA-approved therapeutics for the treatment of COVID-19. There is great
interest in evaluating the use of convalescent plasma and plasma-derived products as therapeutics
for COVID-19, given their historical use as treatments in other outbreaks. Notably, the FDA
recently published guidance on the investigational use of COVID-19 convalescent plasma under
emergency INDs.

As part of the HHS’ response to COVID-19, BARDA is seeking solutions for the manufacture and

development of plasma-derived polyclonal antibody-based COVID-19 therapeutics for clinical
evaluation, with potential for commercial-scale manufacture under EUA.

C.2  Scope of Work (SOW)/Objectives

Independently and not as an agent of the US Government (USG), the Contractor shall furnish all
the necessary services, qualified personnel, materials, supplies, equipment and facilities not
otherwise provided by the USG as needed to perform the work described below.

Page 4 of 17
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Task Order: 75A50120F33006
(Contract No. HHSO1002012000041)

The Contractor shall:

C3

e C(Collect human plasma containing antibodies to SARS-CoV-2 sufficient to supply at least
400 doses of drug product.

e Manufacture at least 400 doses of cGMP drug product for use in a controlled clinical trial
using an approach amenable to commercial-scale production within potential EUA
timeframe of 12 months, plus stability testing as required for clinical use. The clinical trial
is anticipated to start within 6 months of contract award.

e Develop and validate/qualify assays required for screening, manufacturing, and stability
testing as necessary.

e Conduct supportive nonclinical studies as required for development of drug product.

e Prepare and submit regulatory filings to FDA, including IND submission, and conduct
formal meetings (e.g., Pre-IND) with FDA as necessary. EUA submission is targeted within
12 months of task order award.

e Support clinical trial(s) through the delivery of cGMP drug product (includes storage and
shipping) and all supporting information as required.

e Provide program management and reporting as required.

(SOW) Tasks

TASKS

The Contractor shall perform the following Tasks:

CLIN 0001: Manufacture and Development of Human Immune Globulin Drug Product from

Human Plasma for Clinical Evaluation

A.

Collection of Human Plasma Containing Antibodies to SARS-CoV-2

The Contractor shall collect human plasma containing antibodies to SARS-CoV-2 which will
include utilizing FDA-approved plasma collection centers in the U.S. Collection may rely on a
combination of donations from convalescent COVID-19 patients, mass screening of plasma
units for anti-SARS-CoV-2 activity, or other approaches as appropriate. The volume of plasma
collected shall be sufficient to supply at least 400 doses of final human immune globulin drug
product.

Manufacture of at Least 400 doses of Human Immune Globulin Drug Product

The Contractor shall use the collected plasma to manufacture at least 400 doses of fill-finished
human immune globulin final drug product under cGMP conditions. The manufacturing
approach used should be scalable based on the availability and timing of plasma collections,

with potential to scale-up to commercial manufacturing within a potential EUA timeframe of 12
months from task order award. A manufacturing process used previously for FDA-approved
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human immune globulin products is preferred as a means of reducing technical and regulatory
risk. The process should include purification and viral inactivation/removal as necessary.
BARDA anticipates that the purified product will be formulated as a liquid formulation.

The 400 doses of fill-finished drug product must be made available for clinical evaluation; the
clinical trial is expected to start within 6 months of task order award. The Contractor must
oversee storage and shipping of plasma, intermediates, and drug product between facilities as
required. The Contractor must also conduct stability testing as required to support clinical use
of the product.

. Development and Validation/Qualification of Assays to Support Screening and Manufacturing

The Contractor shall develop assays as needed to support cGMP manufacturing, including (but
not limited to) in-process, release, and stability assays. Potency assays specific to SARS-CoV-2
will need to be developed based on either wildtype SARS-CoV-2 (will require BSL-3
capabilities) or pseudotype virus (will require BSL-2 capabilities). The assays must be qualified
and/or validated as appropriate using available reference standards or positive controls. This
shall include the production of all analytical documentation, training and facility readiness
required to support on-going testing. In the event that assays are to be subcontracted, the
Contractor shall provide copies of the Supply and Quality Agreements between the Prime
Contractor and Subcontractor for review prior to approval.

. Conduct Supportive Nonclinical Studies as Required for Development of Drug Product

The Contractor shall conduct nonclinical studies to support the development of the human
immune drug product, including any as specified by FDA. Supportive efficacy studies in
animal models (e.g., mice or ferrets) may also be warranted (for example, for the submission of
an EUA to FDA). In the event that studies are to be subcontracted, the Contractor shall provide
copies of the Subcontractor Agreements between the Prime Contractor and Subcontractor for
review prior to approval.

. Prepare and Submit Regulatory Filings to FDA (including IND Submission and EUA

Submission)

The Contractor shall prepare and submit regulatory filings to the FDA as required for the
development and clinical use of the human immune globulin drug product, including the
submission of an IND. Preliminary discussions, including (but not limited to) Pre-IND
meetings, may be necessary to ensure FDA concurrence with regulatory strategy. Following the
conduct of a clinical trial(s) using the drug product, the Contractor should also be prepared to
support an expedited EUA submission within 12 months of task order award.

Support clinical trial through the delivery of cGMP drug product and all supporting information
as required.

The Contractor shall support the conduct of a clinical trial evaluating the safety and efficacy of
the human immune globulin drug product. BARDA anticipates that the clinical trial will be

Page 6 of 17

EBSI_HCOR_0001793



Task Order: 75A50120F33006
(Contract No. HHSO1002012000041)

conducted in partnership with another entity (e.g., The National Institutes of Health), who will
oversee the clinical operations of the trial; the Contractor is nof expected to manage the clinical
operations of the trial. The Contractor is expected to support the clinical trials through the
supply of clinical trial material as necessary (includes storage and shipping as necessary), while
also providing all documentation and information as required by the study sponsor.

G. Provide program management and reporting as required
This task shall reimburse the cost for managing the contract in connection with the deliverables
described in section F2. Schedule of Deliverable below. The following are examples of those
typically required: project plans, tech transfer plans, protocols, validation reports, monthly and
final reports. Additionally, regular update meetings, ad hoc meetings, periodic site visits and
quarterly site visits shall be included.

OPTIONAL TASKS

CLIN 0002 (Option): Support for Additional Clinical Trial

A. Support clinical trial through the delivery of cGMP drug product and all supporting information
as required.

The Contractor shall support the conduct of an additional a clinical trial evaluating the safety
and efficacy of the human immune globulin drug product. The Contractor is expected to
support the clinical trials through the supply of clinical trial material (at least 100 doses) as
necessary (includes storage and shipping as necessary), while also providing all documentation
and information as required by the study sponsor

B. Provide program management and reporting as required

This task shall reimburse the cost for managing the contract in connection with the deliverables
described in section F2. Schedule of Deliverable below. The following are examples of those
typically required: project plans, tech transfer plans, protocols, validation reports, monthly and
final reports. Additionally, regular update meetings, ad hoc meetings, periodic site visits and
quarterly site visits shall be included.

D. PACKAGING AND MARKING (if applicable)

All deliverables shall be preserved, packaged, and packed in accordance with normal commercial practices
to meet the packaging requirements of the carrier, including that, which is necessary, to prevent
deterioration and damages due to the hazard of shipping, handling, and storing.
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E. INSPECTION AND ACCEPTANCE

Inspection and acceptance of all work, performance, reports and other deliverables, under this task order,
will be performed at the Contractor’s facility or approved subcontractor facility, by the Contracting Officer
or the duly authorized representative of the Government.

The Contracting Officer’s Representative (COR) is a duly authorized representative of the Government and

is responsible for the inspection and acceptance of all items/activities to be delivered and or completed
under this task order.

F. PERFORMANCE / DELIVERABLES

F.1 Period of Performance

The period of performance for all optional tasks, if exercised, will fall within the Task Order award date
through eighteen (18) months.

Therefore, the entire period of performance for this task order will be eighteen (18) months from
task order issuance. Period of performance for CLINs with stability testing beyond this date will be
adjusted as needed to accommodate completion.

The location of performance should be at the CIADM Contractor’s U.S.-based facility, unless otherwise
authorized by the Contracting Officer. Subcontractors may be offered for specific tasks (alternate
facilities); however, the CIADM Contractor’s capability and capacity, as outlined in the CIADM base
contract, is the USG’s preferred location for executing the majority of this work

F.2 Schedule of Deliverables

Task Deliverable Title Format Deliverable Due Dates

First meeting will be 2
weeks post kick off
meeting, subsequent
BARDA and Contractor meetings will be at a

to determine format frequency (as short as
every 2 weeks) to be
agreed by the Contractor

CLINOO0O01/CLIN0002 | Regular update teleconferences

and BARDA
Agenda — draft 1 day
CLINO001/CLINO00O2 Meeting agenda and minutes for | Contractor-determined bgfore teleconfer(_anpe;
teleconferences format Minutes — draft within 3
days of teleconference
CLINOOO1/CLINOO02 | Monthly Status Report BARDA-provided Monthly, on 15th day
template following period
CLINOOO1/CLINO002 | Integrated Master Schedule Contractor-determined Within 60 days of contract
format award, updated monthly
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Task Deliverable Title Format Deliverable Due Dates
Notification of incident
Contractor-determined within 24 hours. Draft
CLINOO001/CLIN0002 | Incident Report report within 48 hours of
format g s
incident. final report within
7 days of resolution
Contractor-determined Draft — 14 days
CLINOOO1/CLINO002 | Quality Assurance Plan Final — 28 days
format
post contract award
. . Within 14 days of contract
CLINO001/CLINO00O2 R!sk Man_agement Plan / Contractor-determined award: Risk Register
Risk Register format
updated monthly
Detailed data regarding Contractor-determined Within 7 days of contract
CLINOOO1/CLINO002 | locations where work will be y
format award, updated monthly
performed
Detailed spreadsheet on critical
CLINO001/CLINO00O2 project materials tha’F are Contractor-determined Within 7 days of contract
sourced from a location other format award, updated monthly
than the United States,
Final Task Order Report and Contractor-determined Draft — 14 days
CLINO001/CLINO002 P Final — 28 days
Assessment format :
post completion of task
Continuity of Operations Plan
. . , . Draft — 15 days
CLINO001/CLINO00O2 (to continue operations in thg Contractor-determined Final — 30 days
event of a declared pandemic format
post award of contract
emergency)
. . Draft — 30 days
cLNooot | Pesme ColectonPlen | Gontecordetermined | v 60 gays
9 post award of CLIN00O1
. Draft — 14 days
CLIN00O! Reports for Plasma Collection | Contractor-determined | i o) g gays
format :
post completion of task
. Draft — 14 days
CLIN00O! Final Manufacturing Report Contractor-determined | g5 _ 28 days
format :
post completion of task
Draft — 14 days prior to
CLIN00O1 Analytical Verification Protocols | Contractor-determined | planned execution
format Final — 2 days after
protocol execution
. Draft — 14 days
CLIN00O! Analytical Reports Contractor-determined | g5 _ 28 days
format :
post completion of task
Draft — 14 days prior to
CLINOOO1 Validation Protocols Contractor-determined pl_anned execution
format Final — 2 days after
protocol execution
. Draft — 14 days
CLINOOO1 Validation Reports Contractor-determined | &) _ 58 days
format :
post completion of task
. Draft — 60 days
CLINOOO1 Fill / Finish Strategy Report fCo‘r’rr:;?Ct°r'determ'”ed Final — 90 days
post award of CLINO0O1

Confidential
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Task Deliverable Title Format Deliverable Due Dates
Nonclinical Protocols c q ined Dlraft _d7 days prior to
CLINO0O1 (BARDA approval needed ontractor-determine planne execution
rior to study execution) format Final — 2 days after study
P y execution
. Draft — 14 days
CLINOOO1 Nonclinical Reports ]9°”tra0t°r'determ'”ed Final — 28 days
ormat :
post completion of task
Draft — 7 days prior to
Regulatory Submissions to FDA Contractor-determined submission to FDA (or as
CLINOOO1 (e.g., Meeting Requests, format agreed-to by the COR)
Briefing Books, etc.) Final = 2 days post
submission to FDA
Draft — 7 days prior to
submission to FDA (or as
s 3 . agreed to by the COR),
CLINOOO1 leelfégt?:r?n New Drug (IND) ]Ec))cr)rr:;?ctor determined within 4 months post
PP award of CLIN00O1
Final — 2 days post
submission to FDA
Information supportin . _ .
CLINGOOT Emergoney USF;pAuth%rization BARDA-determined Within 7 days of BARDA's
format request
(EUA) Request
Documentation of drug product . .
CLINOOO1 as requested by Spon%c?r of Determined by Sponsor Final — 2 days post
Clinical Trial of clinical trial submission to trial sponsor
Documentation of delivery of . .
CLIN00O1 batch of fill-finished drug product th‘l?rm'"led. tiy Sponsor F'"ba' =2 days p.OTt
for clinical trials of clinical tria submission to trial sponsor
Confirmation of cumulative . .
CLIN00O1 availability of at least 400 doses | Contractor-determined | Final — 2 days post
. format completion of task
of fill-finished drug product
. Draft — 14 days prior to
CLINO0O2 (Option) (I'\:aeguls/;tggir?utl)?rzlsusg?ss to FDA Contractor-determined submission to FDA
P 9. g Reg ’ format Final — 2 days post
Briefing Books, etc.)
e submission to FDA
Documentation of drug product . Co
CLINOOO2 (Option) as requested by Sponsor of th‘l?”T“"led. t}y Sponsor Flnbal . 2_da¥s tp.OTt
Clinical Trial of clinical tria submission to trial sponsor
Documentation of delivery of . .
CLIN0002 (Option) | batch of fill-finished drug product th‘l?rm'"led. tiy Sponsor F'"ba' —2days p.OTt
for clinical trials of clinical tria submission to trial sponsor
CLINO0O2 (Option) Confirmation of cumulative Contractor-determined Final — 2 days post
availability of at least 100 format completion of task

Confidential
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Deliverable Title Deliverable Due Dates
(additional) doses of fill-finished
drug product

Meetings

Routine Update Teleconferences

The CIADM shall participate in regular teleconferences with USG to discuss the performance of the task
order. The frequency will be agreed upon by the CIADM and USG and may be dependent on the activities
during that time of the task order. Typically, these meetings are held bi-weekly or monthly. The CTADM
shall keep meeting minutes and forward a finalized copy to the Contracting Officer (CO) and Contracting
Officer’s Representative (COR) for approval within three (3) business days after each teleconference, or as
otherwise authorized by the Contracting Officer.

Person-in-Plant

CIADM shall accommodate up to three (3) BARDA personnel at any given time throughout the
performance of this task order. On-site BARDA personnel will provide oversight of the work and real-time
technical direction per guidance from the BARDA program office in Washington, D.C.

Periodic Site Visits

The CIADM shall accommodate for periodic site visits by USG on an ad hoc basis. The CIADM shall
keep meeting minutes and forward a finalized copy to the Contracting Officer and COR for approval within
three (3) business days after each site visit, or as otherwise authorized by the CO.

Quarterly Site Visits

The CIADM shall provide formal presentations summarizing all work accomplished in the previous
calendar quarter at the CIADM’s site on a quarterly basis. The CIADM shall keep meeting minutes and
forward a finalized copy to the CO and COR for approval within three (3) business days after each site
visit, or as otherwise authorized by the CO.

Kick-Off Meeting

The Contractor shall participate in a kick-off meeting, within 14 days of task order award; content, format
and location to be determined by the USG and the Contractor. The Contractor shall keep meeting minutes
and forward a finalized copy to the Contracting Officer and COR for approval within three (3) business
days after the meeting is held, or as otherwise authorized by the Contracting Officer.
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G. CONTRACT ADMINISTRATION

G.1  Government Personnel

!ai Contractini Officer
/

O’Neill House Office Building
i 5

The Contracting Officer is the only individual who can legally commit the Government to the expenditure
of public funds. No person other than the Contracting Officer can make any changes to the terms,
conditions, general provisions or other stipulations of this Task Order.

The Contracting Officer is also the only individual with authority to act as agent of the Government under
this Task Order, with authority to (1) direct or negotiate any changes in the statement of work, (2) modify
or extend the period of performance, (3) authorize reimbursement to the Contractor for any costs incurred
during the performance of this Task Order and/or (5) otherwise change any terms and conditions of this
Task Order.

(b) Contracting Officer’s Representative

24H26, O’Neill House Office Building
Washington, DC 20515

ASPR/BARDA
O’Neill House Office Building
Washington, DC 20515
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G.2 Invoicing Instructions

Invoices for payment shall be submitted as two (2) hard copies and one (1) electronic copy to the following
address, and shall include SF-1034. In addition, for Cost Plus Fixed Fee (CPFF) CLINs, the CIADM shall
provide supporting documentation with the invoice to support all claimed costs. This includes an itemized
breakdown of all associated costs such as labor classification, labor hours, labor rate, indirect costs,
timecards, etc. This shall be provided for the CIADM (prime contractor) and all subcontractors. Further
invoicing details are included in Section G of the base CIADM contract.

ASPR/BARDA/CMA
O’Neill House Office Building

N ashineton, ) 0

The Government may request additional information (timecards, receipts, etc.) to support costs claimed in
the Contractor’s invoices.

G.3  Evaluation of Contractor Performance
(a) Purpose: In accordance with FAR 42.1502(a), past performance evaluations shall be prepared at

least annually and at the time the work under a contract or order is completed, via CPARS, the
Government-wide evaluation tool (www.cpars.gov).

(b) Evaluators: The performance evaluation will be completed jointly by the Contracting
Officer’s Representative and the Contracting Officer.

(¢) Performance Evaluation Factors: Per FAR 42.1503(b)(2), evaluation factors for each
assessment shall include, at a minimum: technical (quality of product or service); cost control;
schedule/timeliness; management and business relations; small business subcontracting; other
(as applicable).

(d) Contractor Review: A copy of the evaluation will be electronically sent to the Contractor as
soon as practicable after completion of the evaluation. The Contractor shall submit comments,
rebutting statements, or additional information to the Contracting Officer within 14 calendar
days after receipt of the evaluation.

(e) Resolving Disagreements between the Government and the Contractor: Disagreements between
the parties regarding the evaluation will be reviewed at a level above the Contracting Officer.
The ultimate conclusion on the performance evaluation is a decision of the contracting agency.
Copies of the evaluation, Contractor's response, and review comments, if any, will be retained
as part of the evaluation.
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(f) Release of Contractor Performance Evaluation Information: The completed evaluation will not
be released to other than Government personnel and the Contractor whose performance is being
evaluated. Disclosure of such information could cause harm both to the commercial interest of
the Government and to the competitive position of the Contractor being evaluated, as well as
impede the efficiency of Government operations.

(g) Source Selection Information: Departments and agencies may share past performance
information with other Government departments and agencies when requested to support future
award decisions. The information may be provided through interview and/or by sending the
evaluation and comment document to the requesting source selection official.

(h) Retention Period: The agency will retain past performance information for a maximum period

of 3 years after completion of contract performance for the purpose of providing source
selection information for future contract awards.

H. SPECIAL REQUIREMENTS

H.1  Intellectual Property

Execution of a task order may require a relationship between HHS, the firm that possesses rights to specific
Intellectual Property (IP) required for the development effort (the “MCM IP Holder”), and the firm
providing the Core Services under the task order (the “CIADM”). The relationship must reflect the Parties’
rights to all IP developed and/or IP used in performance of the task order, and be consistent with HHS’ IP
rights per the Federal Acquisition Regulations (FAR) clauses described in the base contract. Prior to any
performance of work, the MCM IP Holder and/or the CIADM shall provide the Contracting Officer with a
written description of all IP necessary to develop (the “Description”). The Description must identify the
basis for offering HHS less than unlimited rights to any pre-existing IP identified in the Description that
will be utilized in performance of the task order. The Description shall also include written verification of
the rights provided to HHS to any and all IP utilized or developed during performance of the task order as
specified under FAR Clause 52.227-11, FAR Clause 52.227-11 as amended in any applicable subcontract
and/or teaming agreement related to performance of the task order, FAR Clause 52.227-14 and FAR
Clause 52.227-14 as amended in any applicable subcontract and/or teaming agreement (the “FAR
Clauses™).

The MCM IP Holder and the CIADM will remain free to negotiate any agreement of their own regarding
their use of any of the IP utilized or developed during performance of an task order, so long as the
negotiated agreement complies with the requirements under the FAR Clauses, and the terms contained in
the agreement do not otherwise adversely affect the performance of work under the task order. The
agreement shall be furnished to the Contracting Officer within five (5) calendar days after the agreement is
finalized. In addition, this task order incorporates FAR Clause 52.227-1 Authorization and Consent (DEC
2007) and FAR Clause 52.227-3 Patent Indemnity (APR 1984).
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H.2  Key Personnel

Key personnel specified in this task order are considered to be essential to work performance. At least 30
days prior to the Contractor voluntarily diverting any of the specified individuals to other programs or
contracts, the Contractor shall notify the Contracting Officer and shall submit a justification for the
diversion or replacement, and a request to replace the individual. The request must identify the proposed
replacement and provide an explanation of how the replacement's skills, experience and credentials meet or
exceed the requirements of the contract (including, when applicable, Human Subjects Testing
requirements). If the employee of the Contractor is terminated for cause or separates from the Contractor
voluntarily with less than 30 day notice, the Contractor shall provide the maximum notice practicable under
the circumstances. The Contractor shall not divert, replace or announce any such change to key personnel
without the written consent of the Contracting Officer. The task order will be modified to add or delete key
personnel as necessary to reflect the agreement of the parties.

The following individuals are determined to be key personnel. The offeror may list other individual(s) it
deems would fall under the Key Personnel category, for USG evaluation.

Name Title

Christine Hall Principal Investigator

James O’Meara Head of Manufacturing
Evelyn Van der Hart Head of Process Development
Jeff Broadfoot Head of Quality

Deanna Wiebe Head of Quality Control

H.3 Personnel Qualifications
The offeror shall provide curriculum vitae (CV) for each individual specified in its proposal as key
personnel. The CV shall clearly describe the individual’s knowledge, work experiences, registrations, and
certifications, and applicable experience. The CV shall include a summary describing the individual’s
involvement in similar work.

H.4 Consultants and Sub-Contractors

If the Contractor determines that the use of Subcontractors or Consultants is needed, the Contractor is
directed to submit a Contracting Officer’s Authorization request.
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H.S  No Personal Services or Inherently Governmental Function

Pursuant to FAR 37.1, no personal services shall be performed under this contract. All work requirements
shall flow only from the COR to the Contractor's Project Manager. No Contractor employee will be
directly supervised by the Government. All employee assignments, and daily work direction, shall be given
by the applicable Contractor supervisor. If the Contractor believes any Government action or
communication has been given that would create a personal services relationship between the Government
and any Contractor employee, the Contractor shall promptly notify the Contracting Officer of this
communication or action.

Pursuant to FAR 7.5, the Contractor shall not perform any inherently governmental actions under this
contract. No Contractor employee shall hold him or herself out to be a Government employee, agent, or
representative. No Contractor employee shall state orally or in writing at any time that he or she is acting
on behalf of the Government. In all communications with third parties in connection with this contract,
Contractor employees shall identify themselves as Contractor employees and specify the name of the
company for which they work. In all communications with other Government Contractors in connection
with this contract, the Contractor employee shall state that they have no authority to in any way change this
contract and that if the other Contractor believes this communication to be a direction to change their
contract, they shall notify the Contracting Officer for that contract and not carry out the direction until a
clarification has been issued by the Contracting Officer.

The Contractor shall ensure that all of its employees working on this contract are informed of the substance
of this article. Nothing in this article shall limit the Government’s rights in any way under the other
provisions of this contract, including those related to the Government’s right to inspect and accept the
services to be performed under this contract. The substance of this article shall be included in all
subcontracts at any tier.

H.6 ADDITIONAL TERMS AND CONDITIONS

The terms and conditions applicable to this Task Order Award are as follows:
References:

e Base Contract Number: HHSO 1002012000041
e Task Order (TO) Award Number: 75A50120F33006

e HHS reserves the right to exercise priorities and allocations authority with respect to this task order, to
include rating this order in accordance with 45 CFR Part 101, Subpart A—Health Resources Priorities
and Allocations System.

Documents Incorporated By Reference:

1. Proposal dated March 20, 2020
2. Revised price proposal dated March 31, 2020
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I FAR/HHSAR CONTRACT CLAUSES

L1 52.232-2 Clauses Incorporated by Reference

All clauses incorporated in the base contract are in full effect at the task order level. This section or other
parts of this TOR may incorporate one or more clauses by reference, with the same force and effect as if
they were given in full text. Upon request, the Contracting Officer will make their full text available. In
addition, the full text of a clause may be accessed electronically at this address:
https://www.acquisition.gov/
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