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EXPLANATORY NOTE
 

On August 14, 2020, CureVac N.V. (the “Company” or the “Registrant”) filed a Registration Statement on Form S-8 (the “Initial Registration
Statement”) registering common shares, each with a nominal value of €0.12 per share (“Common Shares”), of the Registrant issuable pursuant to the
CureVac N.V. Long-Term Incentive Plan and the CureVac Virtual Share Plan (collectively, the “Plans”). On the Initial Registration Statement, the
Registrant registered 3,866,309 Common Shares reserved for issuance under the CureVac N.V. Long-Term Incentive Plan related to outstanding options
(the “Option Shares”) under the CureVac New Virtual Share Plan, which should have been registered in connection with the employment agreement
between CureVac AG and a former employee (the “Employment Agreement”). Such Option Shares will be governed by the terms of the Employment
Agreement. In accordance with Item 512(a)(1)(iii) of Regulation S-K and Compliance and Disclosure Interpretation 126.43, this Post-Effective
Amendment No. 1 to Registration Statement No. 333-246197 (this “Registration Statement”) is hereby filed to cover the issuance of the Option Shares
pursuant to the Employment Agreement. No additional securities are being registered by this Registration Statement.

 
PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.
 
The following documents are incorporated herein by reference:
 

(a) The Registrant’s prospectus, dated August 14, 2020, filed with the Commission pursuant to Rule 424(b) under the Securities Act, in connection
with the Registrant’s Registration Statement on Form F-1 (Registration No. 333- 240076), as originally filed by the Registrant on July 24, 2020,
and subsequently amended.

 
(b) All reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the filing of the Registrant’s Registration Statement referred to in

clause (a) above.
 

(c) The description of the Registrant’s share capital which is contained in the Registrant’s Registration Statement Form 8-A filed with the
Commission on August 13, 2020 (Registration No. 001-39446), including any amendments or supplements thereto.

 
In addition, all documents subsequently filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the

Securities Exchange Act of 1934, as amended (the “Exchange Act”), prior to the filing of a post-effective amendment to this Registration Statement which
indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, including any Reports of Foreign Private
Issuers on Form 6-K submitted during such period (or portion thereof) that is identified in such form as being incorporated by reference into this
Registration Statement, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of the filing of
such documents. The Registrant is not incorporating by reference any documents or portions thereof, whether specifically listed above or filed in the future,
that are not deemed “filed” with the Commission.

 
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or

superseded for purposes of this Registration Statement to the extent that a statement contained herein (or in any other subsequently filed document which
also is incorporated or deemed to be

 

 



incorporated by reference herein), modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this Registration Statement.

 
Item 4. Description of Securities.
 
Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 
Not applicable.
 
Item 6. Indemnification of Directors and Officers.
 

Subject to certain exceptions, the Registrant’s articles of association will provide for indemnification of its current and former managing directors
and supervisory directors (and other current and former officers and employees as designated by the Registrant’s management board, subject to approval by
its supervisory board). No indemnification shall be given to an indemnified person:

 
(a) if a competent court or arbitral tribunal has established, without having (or no longer having) the possibility for appeal, that the acts or

omissions of such indemnified person that led to the financial losses, damages, expenses, suit, claim, action or legal proceedings as described
above are of an unlawful nature (including acts or omissions which are considered to constitute malice, gross negligence, intentional recklessness
and/or serious culpability attributable to such indemnified person);

 
(b) to the extent that his or her financial losses, damages and expenses are covered under insurance and the relevant insurer has settled, or

has provided reimbursement for, these financial losses, damages and expenses (or has irrevocably undertaken to do so);
 
(c) in relation to proceedings brought by such indemnified person against the Registrant, except for proceedings brought to enforce

indemnification to which he is entitled pursuant to the Registrant’s articles of association, pursuant to an agreement between such indemnified
person and the Registrant which has been approved by the Registrant’s management board or pursuant to insurance taken out by the Registrant for
the benefit of such indemnified person; and

 
(d) for any financial losses, damages or expenses incurred in connection with a settlement of any proceedings effected without the

Registrant’s prior consent.
 

Under the Registrant’s articles of association, its management board may stipulate additional terms, conditions and restrictions in relation to the
indemnification described above. In addition, the Registrant has entered into indemnification agreements with all of the Registrant’s managing directors
and supervisory directors.

 
Item 7. Exemption from Registration Claimed.
 
Not applicable.
 
Item 8. Exhibits.
 
Exhibit
Number   
   
4.1

 
Form of Articles of Association of CureVac N.V. (translated into English) (incorporated by reference to Exhibit 3.1 of the Registrant’s
Registration Statement on Form F-1, Amendment No. 3, filed on August 10, 2020 (Registration No. 333-240076))

   
5.1  Opinion of NautaDutilh N.V., Dutch counsel of the Registrant, as to the validity of the common shares (filed herewith)
   

 

http://www.sec.gov/Archives/edgar/data/1809122/000110465920091817/tm2016252d8_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1809122/000110465920091817/tm2016252d8_ex3-1.htm


23.1  Consent of NautaDutilh N.V., Dutch counsel of the Registrant (included in Exhibit 5.1)
   
23.2  Consent of Ernst & Young GmbH Wirtschaftsprüfungsgesellschaft (filed herewith)
   
24.1  Powers of Attorney (included in the signature pages hereto)
   
99.1

 

CureVac N.V. Long-Term Incentive Plan, as it will be in effect immediately following the completion of the corporate reorganization
(incorporated by reference to Exhibit 10.28 of the Registrant’s Registration Statement on Form F-1, Amendment No. 3, No. 333-
240076)

   
99.2

 
CureVac Virtual Share Plan (incorporated by reference to Exhibit 10.29 of the Registrant’s Registration Statement on Form F-1,
Amendment No. 3, No. 333-240076)

   
99.3  Employment Agreement between CureVac and a former employee (filed herewith)
 
Item 9. Undertakings.
 

(a) The undersigned Registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 
(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-

effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective Registration Statement; and

 
(iii) To include any material information with respect to the Plans not previously disclosed in this Registration Statement or any material

change to such information in this Registration Statement;
 

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the Exchange Act
that are incorporated by reference in this Registration Statement.
 

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act

 

 

http://www.sec.gov/Archives/edgar/data/1809122/000110465920086354/tm2016252d12_ex10-28.htm
http://www.sec.gov/Archives/edgar/data/1809122/000110465920086354/tm2016252d12_ex10-28.htm
http://www.sec.gov/Archives/edgar/data/1809122/000110465920086354/tm2016252d12_ex10-29.htm
http://www.sec.gov/Archives/edgar/data/1809122/000110465920086354/tm2016252d12_ex10-29.htm


(and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by
reference in this Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(c) Insofar as indemnification of liabilities arising under the Securities Act may be permitted to directors or persons controlling the Registrant pursuant

to the foregoing provisions, the Registrant has been informed that, in the opinion of the Commission such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

 

 



SIGNATURES
 

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing this Registration Statement and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Tübingen on August 27, 2020.
 
 CureVac N.V.

 
  
  
 By:     /s/ Franz-Werner Haas
  Name: Franz-Werner Haas, LLD, LLM
  Title: Chief Executive Officer
  
  
 By:    /s/ Pierre Kemula
  Name: Pierre Kemula, B. Sc
  Title: Chief Financial Officer
 
 

 



POWER OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Pierre Kemula and
Franz-Werner Haas and each of them, individually, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, in connection with this Registration Statement, including to
sign in the name and on behalf of the undersigned, this Registration Statement and any and all amendments thereto, including post-effective amendments
and registrations filed pursuant to Rule 462 under the U.S. Securities Act of 1933, as amended, and to file the same, with all exhibits thereto, and all other
documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto such attorneys-in-fact and agents full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as
he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or his or her substitute, may lawfully do or cause
to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons on

August 27, 2020 in the capacities indicated:
 

Name  Title 
  /s/ Franz-Werner Haas
Franz-Werner Haas, LLD, LLM
 

 Chief Executive Officer
(principal executive officer)

   
   /s/ Pierre Kemula  
Pierre Kemula, B.Sc.
 

 Chief Financial Officer
(principal financial officer and
principal accounting officer)

   
 /s/ Franz-Werner Haas   
Franz-Werner Haas, LLD, LLM
 

 
Managing Director

   

 



Exhibit 5.1
 
ATTORNEYS • CIVIL LAW NOTARIES • TAX ADVISERS

  
P.O. Box 7113
1007 JC Amsterdam
Beethovenstraat 400
1082 PR Amsterdam
T +31 20 71 71 000
F +31 20 71 71 111 

 Amsterdam, August 27, 2020  
 
To the Company  

 
 
 

Amsterdam
 
Brussels
 
London
 
Luxemburg
 
New York
 
Rotterdam 

Ladies and Gentlemen:
 
We have acted as legal counsel as to Dutch law to the Company in connection
with the Offering. This opinion letter is rendered to you in order to be filed with
the SEC as an exhibit to the Post-Effective Amendment.
 
Capitalized terms used in this opinion letter have the meanings set forth in
Exhibit A to this opinion letter. The section headings used in this opinion letter
are for convenience of reference only and are not to affect its construction or to
be taken into consideration in its interpretation.
 
This opinion letter is strictly limited to the matters stated in it and may not be
read as extending by implication to any matters not specifically referred to in it.
Nothing in this opinion letter should be taken as expressing an opinion in
respect of any representations or warranties, or other information, contained in
the Employment Agreement or the Corporate Documents.
 
In rendering the opinions expressed in this opinion letter, we have reviewed and
relied upon pdf copies or drafts, as the case may be, of the Employment
Agreement and the Corporate Documents and we have assumed that Options
have been granted for bona fide commercial reasons. We have not investigated
or verified any factual matter disclosed to us in the course of our review.
 
This opinion letter sets out our opinion on certain matters of the laws with
general applicability of the Netherlands, and, insofar as they are directly
applicable in the Netherlands, of the European Union, as at today's date and as
presently interpreted under published authoritative case law of the Dutch courts,
the General Court and the Court of Justice of the European Union. We do not
express any opinion on Dutch or European competition law, data protection law,
tax law or regulatory law. No undertaking is assumed on our part to revise,
update or amend this opinion letter in connection with or to notify or inform
you of, any developments and/or changes of Dutch law subsequent to today's
date. We do not purport to opine on the consequences of amendments to the
Employment Agreement or the Corporate Documents subsequent to the date of
this opinion letter.
 
 
This communication is confidential and may be subject to professional privilege. All
legal relationships are subject to NautaDutilh N.V.'s general terms and conditions (see
https://www.nautadutilh.com/terms), which apply mutatis mutandis to our relationship
with third parties relying on statements of NautaDutilh N.V., include a limitation of
liability clause, have been filed with the Rotterdam District Court and will be provided
free of charge upon request. NautaDutilh N.V.; corporate seat Rotterdam; trade register
no. 24338323.
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The opinions expressed in this opinion letter are to be construed and interpreted
in accordance with Dutch law. The competent courts at Amsterdam, the
Netherlands, have exclusive jurisdiction to settle any issues of interpretation or
liability arising out of or in connection with this opinion letter. Any legal
relationship arising out of or in connection with this opinion letter (whether
contractual or non-contractual), including the above submission to jurisdiction,
is governed by Dutch law and shall be subject to the general terms and
conditions of NautaDutilh. Any liability arising out of or in connection with this
opinion letter shall be limited to the amount which is paid out under
NautaDutilh's insurance policy in the matter concerned. No person other than
NautaDutilh may be held liable in connection with this opinion letter.

 
In this opinion letter, legal concepts are expressed in English terms. The Dutch
legal concepts concerned may not be identical in meaning to the concepts
described by the English terms as they exist under the law of other jurisdictions.
In the event of a conflict or inconsistency, the relevant expression shall be
deemed to refer only to the Dutch legal concepts described by the English
terms.

 
For the purposes of this opinion letter, we have assumed that:

 
a. drafts of documents reviewed by us will be signed in the form of those

drafts, each copy of a document conforms to the original, each original
is authentic, and each signature is the genuine signature of the
individual purported to have placed that signature;

 
b. the Registration Statement and the Post-Effective Amendment have

been declared effective by the SEC in the form reviewed by us;
 

c. (i) no internal regulations (reglementen) have been adopted by any
corporate body of the Company which would affect the validity of the
resolutions recorded in the Resolutions and (ii) the Articles of
Association are the Company's articles of association currently in
force, as they have been in force since the execution of the Deed of
Conversion and as they will be in force at each Relevant Moment;

 
d. at each Relevant Moment, the resolutions recorded in the Resolutions

purported to have been passed prior to such Relevant Moment will be
in full force and effect, the factual statements made and the
confirmations given in such Resolutions will be complete and correct
and the Resolutions will correctly reflect the resolutions recorded
therein;

 
e. at each Relevant Moment, the Company (i) will not have been

dissolved (ontbonden), (ii) will not have ceased to exist pursuant to a
merger (fusie)
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or a division (splitsing), (iii) will not have been converted (omgezet)
into another legal form, either national or foreign, (iv) will not have
had its assets placed under administration (onder bewind gesteld), (v)
will not have been declared bankrupt (failliet verklaard), (vi) will not
have been granted a suspension of payments (surseance van betaling
verleend), or (vii) will not have been made subject to similar
proceedings in any jurisdiction or otherwise been limited in its power
to dispose of its assets;

 
f. at each Relevant Moment, the Options (i) shall be in full force and

effect upon being exercised and (ii) shall have been validly exercised
in accordance with the terms and conditions applicable to such
Options;

 
g. at each Relevant Moment, the holder of the Options shall be an

individual who (i) is not deceased, (ii) has not had such individual's
assets placed under administration (onder bewind gesteld), (iii) has not
been declared bankrupt (failliet verklaard), (iv) has not been granted a
suspension of payments (surseance van betaling verleend), or (v) has
not been made subject to similar proceedings in any jurisdiction or
otherwise been limited in the power to dispose of such individual's
assets; and

 
h. at each Relevant Moment, the authorized share capital

(maatschappelijk kapitaal) of the Company shall allow for the issuance
of the relevant Shares.

 
Based upon and subject to the foregoing and subject to the qualifications set
forth in this opinion letter and to any matters, documents or events not disclosed
to us, we express the following opinions:

 
Corporate Status

 
1. The Company has been duly incorporated as a besloten vennootschap

met beperkte aansprakelijkheid and is validly existing as a naamloze
vennootschap.

 
Shares

 
2. Subject to receipt by the Company of payment in full for, or other

satisfaction of the issue price of, the Shares in accordance with the
terms and conditions applicable to such Options, and when issued and
accepted in accordance with those terms and conditions, the Shares
shall be validly issued, fully paid and non-assessable.

 
The opinions expressed above are subject to the following qualifications:
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A. As Dutch lawyers we are not qualified or able to assess the true
meaning and purport of the terms of the Employment Agreement under
the applicable law and the obligations of the parties to the Employment
Agreement and we have made no investigation of that meaning and
purport. Our review of the Employment Agreement and of any other
documents subject or expressed to be subject to any law other than
Dutch law has therefore been limited to the terms of these documents
as they appear to us on their face.

 
B. Opinion 1 must not be read to imply that the Company cannot be

dissolved (ontbonden). A company such as the Company may be
dissolved, inter alia by the competent court at the request of the
company's board of directors, any interested party (belanghebbende) or
the public prosecution office in certain circumstances, such as when
there are certain defects in the incorporation of the company. Any such
dissolution will not have retroactive effect.

 
C. Pursuant to Section 2:7 DCC, any transaction entered into by a legal

entity may be nullified by the legal entity itself or its liquidator in
bankruptcy proceedings (curator) if the objects of that entity were
transgressed by the transaction and the other party to the transaction
knew or should have known this without independent investigation
(wist of zonder eigen onderzoek moest weten). The Dutch Supreme
Court (Hoge Raad der Nederlanden) has ruled that in determining
whether the objects of a legal entity are transgressed, not only the
description of the objects in that legal entity's articles of association
(statuten) is decisive, but all (relevant) circumstances must be taken
into account, in particular whether the interests of the legal entity were
served by the transaction. Based on the objects clause contained in the
Articles of Association, we have no reason to believe that, through the
grant or exercise of the Options, the Company would transgress the
description of the objects contained in its Articles of Association.
However, we cannot assess whether there are other relevant
circumstances that must be taken into account, in particular whether
the interests of the Company are served by the grant or exercise of the
Options since this is a matter of fact.

 
D. Pursuant to Section 2:98c DCC, a naamloze vennootschap may grant

loans (leningen verstrekken) only in accordance with the restrictions
set out in Section 2:98c DCC, and may not provide security (zekerheid
stellen), give a price guarantee (koersgarantie geven) or otherwise bind
itself, whether jointly and severally or otherwise with or for third
parties (zich op andere wijze sterk maken of zich hoofdelijk of
anderszins naast of voor anderen
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verbinden) with a view to (met het oog op) the subscription or
acquisition by third parties of shares in its share capital or depository
receipts. This prohibition also applies to its subsidiaries
(dochtervennootschappen). It is generally assumed that a transaction
entered into in violation of Section 2:98c DCC is null and void
(nietig). Based on the content of the Employment Agreement and the
Resolutions, we have no reason to believe that the Company or its
subsidiaries will violate Section 2:98c DCC in connection with the
issue of the Shares. However, we cannot confirm this definitively,
since the determination of whether a company (or a subsidiary) has
provided security, has given a price guarantee or has otherwise bound
itself, with a view to the subscription or acquisition by third parties of
shares in its share capital or depository receipts, as described above, is
a matter of fact.

 
E. The opinions expressed in this opinion letter may be limited or affected

by:
 

a. any applicable bankruptcy, insolvency, reorganisation, moratorium
or other similar laws or procedures now or hereafter in effect,
relating to or affecting the enforcement or protection of creditors'
rights generally;

 
b. the provisions of fraudulent preference and fraudulent conveyance

(Actio Pauliana) and similar rights available in other jurisdictions
to insolvency practitioners and insolvency office holders in
bankruptcy proceedings or creditors;

 
c. claims based on tort (onrechtmatige daad);

 
d. sanctions and measures, including but not limited to those

concerning export control, pursuant to European Union
regulations, under the Sanctions Act 1977 (Sanctiewet 1977) or
other legislation;

 
e. the Anti-Boycott Regulation and related legislation; and

 
f. the rules of force majeure (niet toerekenbare tekortkoming),

reasonableness and fairness (redelijkheid en billijkheid),
suspension (opschorting), dissolution (ontbinding), unforeseen
circumstances (onvoorziene omstandigheden) and vitiated consent
(i.e., duress (bedreiging), fraud (bedrog), abuse of circumstances
(misbruik van omstandigheden) and error (dwaling)) or a
difference of intention (wil) and declaration (verklaring).
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F. As used in the opinions expressed in paragraph 2 (Shares), the term
"non-assessable" has no equivalent in the Dutch language and for
purposes of this opinion letter such term should be interpreted to mean
that a holder of a share shall not by reason of merely being such a
holder be subject to assessment or calls by the Company or its
creditors for further payment on such share.

 
G. This opinion letter does not purport to express any opinion or view on

the operational rules and procedures of any clearing or settlement
system or agency.

 
We consent to the filing of this opinion letter as an exhibit to the Post-Effective
Amendment. In giving this consent we do not admit or imply that we are a
person whose consent is required under Section 7 of the United States Securities
Act of 1933, as amended, or any rules and regulations promulgated thereunder.

 
Sincerely yours,

 
/s/ Paul C.S. van der Bijl

 
NautaDutilh N.V.

 

 



 
  7

 

EXHIBIT A
 

LIST OF DEFINITIONS
 
 "Anti-Boycott Regulation" The Council Regulation (EC) No

2271/96 of 22 November 1996 on
protecting against the effects of the
extra-territorial application of legislation
adopted by a third country, and actions
based thereon or resulting therefrom.

 "Articles of Association" The articles of association of the
Company as they read immediately after
the execution of the Deed of Conversion,
which, according to the Extract, was the
last amendment to the Company's
articles of association.

 "Commercial Register" The Dutch Commercial Register
(handelsregister).

 "Common Shares" Common shares in the Company's
capital, with a nominal value of EUR
0.12 each.

 "Company" CureVac N.V., a public company with
limited liability (naamloze
vennootschap), registered with the
Commercial Register under number
77798031.

 "Corporate Documents" The Deed of Incorporation, the Deed of
Conversion, the Articles of Association,
the Resolutions, the Registration
Statement and the Post-Effective
Amendment.

 "DCC" The Dutch Civil Code (Burgerlijk
Wetboek).

 "Deed of Conversion" The deed of conversion and amendment
to the articles of association (akte van
omzetting en statutenwijziging) of the
Company dated August 14, 2020

 "Deed of Incorporation" The Company's deed of incorporation
(akte van oprichting) dated April 7,
2020.

 "Employment Agreement" The employment agreement between
CureVac AG and a former employee of
CureVac AG, dated June 20, 2018, as
reviewed by us.

 "Extract" A certified pdf copy of an extract from
the Commercial Register relating to the
Company,
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  received by us by e-mail dated the date

of this opinion letter.
 "General Meeting" The Company's general meeting

(algemene vergadering).
 "Management Board" The Company's management board

(bestuur).
 "NautaDutilh" NautaDutilh N.V.
 "the Netherlands" The European territory of the Kingdom

of the Netherlands.
 "Offering" The initial public offering of Common

Shares by the Company.
 "Options" 3,866,309 options for an equal number of

Common Shares, originally granted
pursuant to the Employment Agreement,
as adjusted and restructured pursuant to
the relevant Resolutions in connection
with the corporate reorganization
pursuant to which CureVac AG became a
wholly-owned subsidiary of the
Company.
 

 "Post-Effective Amendment" The Company's post-effective
amendment No. 1 to the Registration
Statement filed or to be filed with the
SEC on or about the date of this opinion
letter in the form reviewed by us.

 "Registration Statement" The Company's registration statement on
Form S-8 filed with the SEC in
connection with the Offering on August
14, 2020 (No. 333-246197).

 "Relevant Moment" Each time when one or more Shares are
issued pursuant to the exercise of the
relevant Options.

 "Resolutions" i.            The written resolutions of the
General Meeting, dated August
13, 2020

 
ii.           the draft written resolutions of

the Management Board, in the
form prepared by us with
reference 82043829 M
29865039; and

 
iii.          the draft written resolutions of

the Supervisory Board, in the
form prepared by us with
reference 82043829 M
29865038.

 "SEC" The United States Securities and
Exchange
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  Commission.
 "Shares" The Common Shares issuable pursuant

to the exercise of the Options.
 "Supervisory Board" The Company's supervisory board (raad

van commissarissen).
 
 
 
 
 

 



Exhibit 23.2
 

Consent of Independent Registered Public Accounting Firm
 

We consent to the incorporation by reference in the Post-Effective Amendment No. 1 to Form S-8 Registration Statement No. 333-246197 pertaining to the
CureVac N.V. Long-Term Incentive Plan, CureVac Virtual Share Plan and Employment Agreement between CureVac AG and a Former Employee of our
report dated April 29, 2020, with respect to the consolidated financial statements of CureVac AG, included in the Registration Statement (Form F-1
No. 333-240076) of CureVac B.V., filed with the Securities and Exchange Commission.
 
/s/ Dr. Elia Napolitano /s/ Steffen Maurer
Wirtschaftsprüfer Wirtschaftsprüfer
(German Public Auditor) (German Public Auditor)
 
 
Ernst & Young GmbH Wirtschaftsprüfungsgesellschaft
Munich, Germany
 
August 27, 2020
 
 
 
 
 
 
 

 



Exhibit 99.3
 

EMPLOYMENT AGREEMENT
 

THIS EMPLOYMENT AGREEMENT (the “Agreement’’) is made and entered into as of June 20, 2018 (the “Effective Date”), by and between
CureVac AG (the “Company”) and [REDACTED], [REDACTED] (the “Executive”).

 
WHEREAS, the Company’s affiliate CureVac Inc. and the Executive are parties to an Employment Agreement dated January 8, 2017 (“Original

Effective Date”) on the basis of which the Executive served as [REDACTED]  (the “Prior Agreement”);
 
WHEREAS, the Executive was mandated as [REDACTED] with effect of June 20, 2018 the parties mutually desire to enter into this Agreement,

which terminates and replaces the Prior Agreement;
 
WHEREAS, the parties wish to define the terms and conditions of Executive’s continued employment by the Company as set forth herein; and
 
WHEREAS the Company hereby employs the Executive, and the Executive hereby accepts employment, upon the terms and subject to the

conditions hereinafter set forth.
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and other good and valuable consideration the

receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:
 
1.             Terms and Conditions of Employment.
 
(a)            Employment. The Executive will serve as the [REDACTED]. During the course of his employment, the Executive will report to the

Chair of and/or the governing supervisory board (“Board”), as appropriate. The Executive’s primary office will be in the US and agreed upon by the
Company and the Executive.

 
(b)           Term. The Executive’s employment under this Agreement will commence on the Effective Date and will continue until it is terminated

in accordance with the provisions of Section 3 below. Provided, however, that Executive’s employment is at all times on an at-will basis, and either the
Executive or the Company may terminate this Agreement with or without cause, for any reason or no reason, consistent with the provisions of Section 3
herein.

 
(c)           Exclusivity. Throughout the Executive’s employment hereunder, the Executive shall devote substantially all of the Executive’s time,

energy and skill during regular business hours to the performance of the duties of the Executive’s employment and shall perform such duties, and shall
follow and implement all management policies and decisions of the Company, provided, however, that this provision is not intended to prevent the
Executive from engaging in charitable, civic, or political activities, so long as he gives his duties to the Company first priority and such activities do not
interfere or conflict with the performance of his duties for the Company. Notwithstanding the foregoing, other than with regard to the Executive’s duties to
the Company, the Executive will not accept any other employment, perform any consulting services, or serve on the board of directors or governing body
of any other business throughout the

 

 



Executive’s employment hereunder, except with the prior written consent of the Board of the Company such consent not to be unreasonably withheld.
 
2.             Compensation and Benefits.
 
(a)           Base Salary. The Company will pay the Executive a base salary of Five Hundred Thousand Dollars ($500,000.00) per annum (the “Base

Salary”) which shall be subject to upward adjustments the governing Board may determine. The Base Salary shall be payable in accordance with the
Company’s regular payroll practices.

 
(b)           Performance Bonus. The Executive will be eligible to receive a performance bonus at a target of Fifty-Five Percent (55%) per full

calendar year of his Base Salary, to be paid no later than March 15 of the following calendar year (i.e., the 2018 calendar year bonus, if any, will be due on
or before March 15, 2019). Bonus eligibility will be conditioned upon: (i) the Executive meeting certain mutually agreed upon performance goals
established jointly with Company Management and the Company’s Board, (ii) the Company’s financial performance. In case the employment of the
Executive terminates before the end of the calendar year, the performance bonus will be paid pro rata until the date of termination. Annual bonus amounts,
if any, will be determined by the Company’s Board on the basis of the achievements of the agreed and previously established performance goals.

 
(c)           Subject to the approval of the Shareholders’ meeting of the Company to grant additional 5 % of (phantom) option rights the Company

hereby grants Executive options (the “Options”) corresponding to 4% of the todays outstanding share capital of the Company, which is a total of 29.053
Options, each of them giving the Executive a cash claim against Company subject to the following terms and conditions:

 
i) The parties agree that the granting of the Options replaces all and every’ former granting of option rights to Executive with regard to the Company. All

and every agreement between Executive and the Company or CureVac Inc. as well as between the Executive and any shareholder of the Company with
regard the former granting of option rights is superseded by this agreement.

 
ii) The Options will vest over a four (4) year period upon the following schedule: twenty-five percent (25%) of the Options will vest on the first (1st)

annual anniversary of the Original Effective Date (January 8, 2017), and an equal number of Option shares shall vest on the last day of each successive
month thereafter, provided that the Executive remains employed by the Company on the vesting, except as otherwise set forth herein. The Options
once vested are non-forfeitable. Notwithstanding the foregoing and subject to approval of the Company’s Supervisory Board, all Options shall
automatically vest in full, (i) upon a Change in Control of the Company, (ii) if the Executive leads the Company to an initial public offering of
securities or (iii) if the Company contributed all of its assets into a company listed at an internationally recognized stock market (“Stock Listed
Company”).

 
iii) The Options are exercisable anytime,
 

(1)       subject to lit. iii) (2) and lit. iv) below, according to applicable law and corporate governance rules after the respective vesting according to lit.
b) occurs but, in any case, not
 

 



later than ten (10) years after the Effective Date. Options that are not exercised within this period, expire without replacement and without compensation.
 
(2)       (A) in case of (a) financing round(s) at the level of the Company if and to the extent more than 50% of the funds raised per any financing round
(i.e. any kind of equity or non-equity investment) are contributed by third party investors (i.e. investors not already being shareholders in the Company
as per the Effective Date) and, at the same time, the sum of such third party investors’ contributions have to be at least on par with the contributions via
any kind of equity or non-equity investment by the main investor (including shareholders of the main investor or related persons to such shareholders
(i.e. Dietmar Hopp or members of the Dietmar Hopp family) as well as companies controlled by or controlling the main investor, its shareholders or
related persons to such shareholders) who is already a shareholder in the Company as per the Effective Date regardless of the third party investors’
contributions being made in one or more financing rounds or (B) in case of a Change in Control of the Company or (C) in case of an initial public
offering of the Company or (D) no later than September 11, 2020, if and to the extent the conditions set forth in either lit. (A) or (B) or (C) or (E) are
met or (E) in case of a Transaction as defined in lit. (iv) second par. below.
 

iv) Upon the exercise of (or parts of) the Options, which has to be declared in writing (Schriftform) via registered letter to the Chairman of the Company’s
Supervisory Board, the Executive shall be entitled to a cash consideration vis-a-vis the Company in the amount (“Excess Amount”) by which the price
per share calculated on the basis of the value of Company with currently 726,592 outstanding shares defined for the purposes of this Agreement of
eight hundred (800) million US Dollars (“Strike Price”) is surpassed by the price per share calculated on the basis of the fair market value of Company
at the time of the exercise of the Option (“Exercise Price”).

 
In divergence of the above mentioned principle, if after the Effective Date of this Agreement but before the exercise of the Options a transaction is
consummated by which all assets or all shares of Company are contributed into a Stock Listed Company - or an affiliate of such company against
issuance of shares in the Stock Listed Company - (the “Transaction”), the number of Options shall be adjusted based of the value ratios between
Company and the Stock Listed Company, i.e. that the options granted to the Executive hereunder relate solely to the Company’s part in this
Transaction (e.g. if value ratio of Company versus the Stock Listed Company is 2:1, the number of Options would be 2/3 of 4% of the stock of the
Stock Listed Company). In this case the Excess Amount shall correspond to the amount by which the Strike Price is surpassed by the volume weighted
average price per share of the Stock Listed Company based on a period of ten (10) trading days before the exercise of the Option (Exercise Price).
 

v) The parties hereto agree and accept that the Company is allocated with an unilateral right to substitute the Executive’s entitlement to the Excess
Amount cash consideration as follows: Within a period of five (5) banking days after the Excess Amount has been quantified, Company may

 

 



(1)       if the Company is stock listed at the time of the exercise of the Option, prompt the Executive in writing to assign his entitlement to the Excess
Amount cash consideration to Company by contribution in kind in exchange for the issuance of shares in the Company fully reflecting the Excess
Amount cash consideration, the calculation of the number of shares to be issued to be based on the fair market value of shares of Company’s common
stock reflected by the volume weighted average price per share of the Company considering a period of ten (10) trading days before the exercise of the
Option
 
or
 
(2)       decide after the consummation of a Transaction to transfer shares in the Stock Listed Company fully reflecting the Excess Amount cash
consideration, the calculation of the number of shares to be transferred to be based on the fair market value of the Stock Listed Company’s stock
reflected by the volume weighted average price per share of the Stock Listed Company considering a period of ten (10) trading days before the
exercise of the Option, instead of making a cash payment.
 

vi) Options not yet vested shall lapse in case this agreement ends by termination by the Executive. All Options not yet vested shall lapse in case that this
agreement is terminated by the Company insofar as insolvency proceedings are instituted against the assets of the Company or the institution of
insolvency proceedings is rejected due to a lack of assets.

 
vii) The Options and any rights arising out of the Options are non-transferable with the exception of the event of death of the Executive to his estate and

heirs.
 

(d)           Expenses. The Executive shall be entitled to be reimbursed for all reasonable and necessary expenses incurred by the Executive in
connection with the performance of the Executive’s duties of employment hereunder; provided, however, that the Executive shall, as a condition of such
reimbursement, comply with all established budget limitations and submit verification of the nature and amount of such expenses in accordance with the
reasonable rules (e g. travel guidelines) for the substantiation of expenses that are from time to time adopted by the Company and CureVac Inc.. Requests
for reimbursement of expenses shall be submitted by the Executive twice a month, and reimbursements shall be made in accordance with the Company’s
standard practices and expense rules known at the time.

 
(e)           Commuting Allowance. The Company shall provide the Executive with an allowance up to a maximum of $3,500 per month to account

for all reasonable and customary expenses incurred as a result of his commute between Boston, Massachusetts and his residence in the Charlotte, North
Carolina area (the “Commuting Allowance”). The Company will pay the Commuting Allowance until such time as the Executive permanently relocates to
the greater Boston, Massachusetts area, provided the Executive and the Company mutually agree that such relocation is commercially necessary taking into
account such factors as the business needs of the Company, the Executive’s required business travel, and the Executive’s family commitments. The
Company shall pay the Commuting Allowance once per month, in arrears, in the last regularly scheduled payroll for the month. The Company shall “gross
up” the Commuting Allowance for tax purposes so there is no tax consequence to the Executive.

 

 



(f)            Housing Allowance. The Company shall provide the Executive with an allowance up to the amount of $4,200 per month (the “Housing
Allowance”). The Company shall provide the Housing Allowance in the Greater Boston area until December 31, 2020. The Company shall pay the
Housing Allowance once per month, in arrears, in the last regularly scheduled payroll for the month. The Company shall “gross up” the Housing
Allowance for tax purposes so there is no tax consequence to the Executive. Following the Executive’s termination of this Agreement by the Company for
any reason other than for Cause, the Company shall continue to provide the Housing Allowance for up to a maximum period of 90 days and shall reimburse
the Executive for actual costs incurred as a direct result of terminating his lease or rental agreement for housing in the Boston area.

 
(g)           Vehicle Allowance. The Company shall contribute up to total of $500 on a monthly-basis toward the purchase or lease of a vehicle for

Executive. The Executive will be responsible for paying for insurance, gasoline and all other maintenance and expenses, including excise taxes, associated
with the vehicle he selects.

 
(h)           Moving Expenses. Provided the Executive and the Company mutually agree that relocation is commercially necessary taking into

account such factors as the business needs of the Company, the Executive’s required business travel, and the Executive’s family commitments and provided
the Executive so relocates, the Company will pay up to $25,000 for the Executive to move himself and his family and all personal household belongings as
well as cars and other reasonably required belongings from the Executive’s residence in Charlotte, NC to the Boston Metro area against invoice of the third
party organizing such moving (the “Moving Expenses”). The Company agrees to be directly billed for these Moving Expenses. All Moving Expenses will
be “grossed up” for tax purposes so that there is no tax consequence to the Executive. Furthermore, the Company will reimburse 50% of the realtor fee,
which the Executive will pay to the realtor when selling Executive’s house in Charlotte, i.e. Executive’s current residence, but only on the basis of the
related total charges/invoice of the realtor and only up to an amount of a maximum of a total of $50,000 (the “Realtor Fee”). In case the Executive
terminates this Agreement for any reason within two years of the Effective Date and provided the Company has paid the Moving Expenses and the Realtor
Fee in accordance with this Section, the Executive shall re-pay to the Company the Moving Expenses and the Realtor Fee paid by the Company under this
Section on a pro rata basis of 1/24 for each remaining month of such initial 2 year-term. Example: in case the Executive terminates this Agreement with
effect to end of 15 months of employment then the Executive shall re-pay to the Company 9/24 of the Moving Expenses and of the Realtor Fee.

 
(i)            Vacation. T he Executive shall be entitled to vacation days in accordance with the terms of the Company’s policy as in effect from time

to time, i.e. currently 30 days per full calendar year (excluding public holidays).
 
(j)            Benefits. In addition to the benefits payable to the Executive specifically described herein, the Executive shall be entitled to such

benefits as generally may be made available to other employees of the Company from time to time; provided, however, that nothing contained herein shall
require the establishment or continuation of any particular plan or program. Such participation shall be subject to (i) the terms of the applicable plan
documents, (ii) generally applicable Company policies, and (iii) the discretion of any administrative or other

 

 



committee provided for in or contemplated by such plan. The Executive also shall be entitled to sick time as generally may be made available to all other
executive board members of the Company, but in no event less than that which is required under the Massachusetts Sick Leave Law, and all U.S. holidays
observed by the Company.

 
(k)           Withholding. All payments pursuant to this Agreement shall be reduced for any applicable state, local, or federal tax withholding

obligations.
 
(l)            Attorney fees. The Company agrees to reimburse the attorney’s fees you incur in reviewing and finalizing this Agreement to a maximum

cap of $7,500 within fifteen (15) days of its receipt of a redacted invoice from your attorney.
 
3.             Section 409ATaxation. Each bonus payment and incentive compensation payment described herein is intended to be a “separate

payment” and exempt from Internal Revenue Code Section 409A (“Section 409A”) under the “short-term deferral” exemption of Treas. Reg. § 1.409A-1(b)
(4). If any such bonus payment or incentive compensation payment fails to meet the requirements of Section 409A, the Company shall have no liability for
any tax imposed on the Employee by Section 409A, and the Employee shall have no recourse against the Company for payment of any such tax. All
reimbursements provided for herein shall be paid as soon as possible after they are incurred but in all events before the last day of the year following the
year in which they are incurred.

 
4.             Termination. The Executive’s employment hereunder shall terminate
 
(a)           Death or Disability. Upon the death of the Executive during the term of his employment hereunder or, at the option of the Company, in

the event of the Executive’s disability, as defined herein. The Executive shall be deemed disabled if the Executive has, for 90 consecutive days or 180 days
in any 12 month period, been disabled in a manner which prevents him from performing the essential functions of his job, with reasonable accommodation.

 
(b)           For Cause. For “Cause” immediately upon written notice by the Company to the Executive which identifies the factual basis for the

“Cause” determination in specific detail. For purposes of this Agreement, a termination shall be for Cause if any one or more of the following has occurred:
 
i.              the Executive shall have committed an act of fraud, misappropriation or breach of fiduciary duty against the Company;
 
ii.             the Executive shall have been convicted of, or pleaded guilty or nolo contendere to, any felony or crime involving moral turpitude;
 
iii.            the deliberate disregard of the rules or policies of the Company which results in a material loss, damage or injury directly to the

Company or the continued deliberate disregard of such rules or policies;
 
iv.            the willful and continuing failure by the Executive to perform his material responsibilities to the Company; or
 

 



v.             The Executive shall have intentionally and materially breached any of the provisions or representations of this Agreement.
 

The Executive will be afforded thirty (30) days to cure any alleged grounds for “just cause” termination that are capable of cure.
 

(c)           For Convenience. The parties agree that either the Company or the Executive may terminate this Agreement for convenience upon at
least thirty (30) days written notice.

 
(d)            Good Reason. By the Executive for “Good Reason,” which shall mean for purposes of this Agreement:
 
i.              a material diminution of the Executive’s compensation;
 
ii.             a material diminution in the Executive’s authority, duties or responsibilities; or
 
iii.            any other action or inaction that constitutes a material breach of this Agreement by the Company.
 
iv.            a change of the Executives primary office outside of the US or a disagreement of the place for the Executives residence.
 
Notwithstanding anything to the contrary contained herein, the Executive shall (1) notify the Company, in writing, within thirty (30) days of the

initial existence of the action or inaction that constitutes Good Reason; (2) the Company shall have thirty (30) days after receiving written notice to cure,
and, if cured within such thirty (30) day period, such action or inaction shall not constitute Good Reason; (3) any termination for Good Reason must occur
within ten (10) days of the end of the thirty (30) day cure period; and (4) if the relevant notice is not timely provided pursuant to clause (1) of this sentence,
or the termination is not timely effectuated as required by clause (3) of this sentence, then the resulting termination shall be deemed to not be for Good
Reason.

 
(e)           Payments Upon Termination For Any Reason. Upon termination of Executive’s employment for any reason, the Executive or the

Executive’s estate, as applicable, shall be entitled to the following: (i) any unpaid Base Salary and pro rata Bonus through the date of termination; (ii) any
accrued but unused vacation and sick days; and (iii) reimbursement for any unreimbursed business expenses incurred through the date of termination, with
these amounts being paid as required by applicable law. In addition, any other payments, benefits or fringe benefits to which the Executive may be entitled
under the terms of any applicable compensation arrangement, benefit plan or program shall be subject to the provisions of such compensation arrangement,
benefit plan or program. The Executive shall not be due any other payments from the Company after his termination, except as otherwise provided in
Section 3(f). In addition, for the avoidance of doubt, the Executive or the Executive’s estate, as applicable, shall be entitled to the vested Options as per the
date of termination to be exercised subject to the terms and conditions set forth in Section 2(c) above.

 
(f)            Benefits Upon Termination For Convenience or For Good Reason. If the Company terminates the Executive for convenience pursuant to

Section 3(c) or if the Executive
 

 



resigns for Good Reason, then the Company shall pay the Executive the following amounts and/or the following shall apply (the “Severance Benefits”):
 
i.       18 months of his then-current Base Salary, provided, however, that such amount shall be increased to 24 months if the Executive’s
employment is terminated pursuant to this Section 4(f) within one (1) year following the consummation of a Change in Control;
 
ii.       a pro rata portion of his Discretionary Bonus, if any, for the year in which the termination occurs; and
 
iii.       an amount equivalent to the Company’s contributions toward the Executive’s health care premiums based on the level of the Executive’s
participation at the time of termination for a period of 18 months as if the Executive had remained continuously employed.
 
iv.       18 month acceleration of stock option vesting, however such acceleration shall increase to acceleration of all unvested stock options if the
Executive’s employment is terminated pursuant to this Section 4(f) within one (1) year following the consummation of a Change in Control.
 
v.       acceleration of all unvested stock options should the Company be merged with another company or the Company completes an IPO or the
Company becomes public being listed on a public stock exchange.
 

For purposes of this Agreement, a “Change in Control” will be deemed to have taken place upon the occurrence of any of the following events: (A) the
merger or consolidation of the Company with an entity that is not a current stockholder or an affiliate of the Company resulting in the holders of the
Company’s voting stock immediately prior to such transaction holding less than fifty percent (50%) of the total voting stock of the surviving corporation
after such transaction or (B) any acquisition of stock by a person or entity that is not a current stockholder or an affiliate of the Company that results in that
acquiring person or entity being the beneficial owner of fifty percent (50%) or more of the Company’s voting stock, or (C) the direct or indirect sale,
whether as an asset sale or a sale of securities, of all or substantially all of the assets of the Company.
 

(g)           Conditions For Severance Benefits. The Company’s obligation to provide the Severance Benefits set forth in Section 4(f) is expressly
conditioned upon the following:

 
i.       the Executive executes and delivers to the Company, within forty-five (45) days following his termination date, a full general release, in a
form acceptable to the Company and to the Executive, releasing the Company of all claims, known or unknown, that the Executive may have
through the date of such release against the Company or its affiliates, other than with respect to the Executive’s rights under Section 4(e) (the
“Release”), and such Release shall have become legally effective and not subject to revocation; and
 
ii.       the Executive complies with all surviving provisions of this Agreement, including, but not limited to those set forth in Section 5 and Section
7 of this Agreement.
 

 



The payments described in Section 4(f) shall be paid in a single lump sum, subject to applicable withholding, on the forty-fifth (45th) day following the
date of Executive’s termination, provided he has signed and not revoked the Release.
 

(h)           No Further Obligations of the Company. Except as expressly provided in this Section 4, following the termination of the Executive’s
employment with the Company, the Company will have no further obligation or liability to the Executive or the Executive’s heirs, administrators or
executors with respect to compensation, severance, bonus or any other benefits.

 
5.             Ownership and Protection of Proprietary Information.
 
(a)           Definitions: For purposes of this Agreement, the terms below will be defined as follows:
 

“Business of the Company” means the discovery, research, development, production, marketing, licensing, promotion, sale and
therapeutic application of mRNA-based technology, mRNA-based pharmaceutical products, mRNA-based vaccines, mRNA- based
adjuvants or other mRNA-therapies or uses of any technology, product or compound which the Company or its affiliates are then actively
developing.
 
ii. “Confidential Information” means data and information relating to the Business of the Company (and which does not rise to the status
of a Trade Secret) which is or has been disclosed to the Executive or of which the Executive became aware as a consequence of or
through his relationship to the Company or its affiliates or their employees, directors or officers and which has value to the Company
and/or and is not generally known to its competitors or the general public. Confidential Information shall mean all such confidential and
proprietary information, including, but not limited to, actual and prospective client lists and pricing as well as financial information,
business plans, programs and tactics, research and development information (including without limitation information relating to the
formulation, testing, registration, use, safety, efficacy and/or effects of marketed products and product-candidates and compounds under
development), technical data and personnel information. Confidential Information also includes similar information provided by the
Company, its affiliates or by certain third parties subject to confidentiality and non-use restrictions. Confidential Information shall not
include any data or information that has been voluntarily disclosed to the public by the Company (except where such public disclosure
has been made by the Company or the Executive without authorization) or that has been independently developed and disclosed by
others, or that otherwise enters the public domain through lawful means without breach of any obligations of confidentiality.
 
iii.       “Trade Secrets” shall mean any information or material which qualifies as such under applicable statutory or common law.
 

 



(b)           Confidentiality. All Confidential Information and Trade Secrets and all physical embodiments thereof received or developed by the
Executive while employed by the Company are confidential to and are and will remain the sole and exclusive property of the Company and/or its affiliates.
Except to the extent necessary to perform the duties assigned by the Company hereunder, the Executive will hold such Confidential Information and Trade
Secrets in strictest confidence, and will not use, reproduce, distribute, disclose or otherwise disseminate the Confidential Information and Trade Secrets or
any physical embodiments thereof and may in no event take any action causing, or fail to take the action necessary in order to prevent, any Confidential
Information and Trade Secrets disclosed to or developed by the Executive to lose its character or cease to qualify as Confidential Information or Trade
Secrets.

 
(c)           Permitted Disclosures. Notwithstanding the foregoing, the Executive may disclose Confidential Information or Trade Secrets (i) to the

extent required by law or pursuant to subpoenas or other court order or legal process (provided that the Executive must apprise the Company of the
subpoena, court order or legal process immediately upon learning of the same and give the Company a reasonable opportunity to limit the scope of such
required disclosure); (ii) to the extent such disclosure is explicitly approved in writing by the Company; or (iii) in furtherance of the Executive’s
professional duties for the Company.

 
Pursuant to the Defend Trade Secrets Act of 2016 (18 U.S.C. 1833(b)), Executive shall not be held criminally or civilly liable under any federal or

state trade secret law for the disclosure of a trade secret that is made in confidence either directly or indirectly to a federal, state, or local government
official, or to an attorney, solely for the purpose of reporting or investigating a violation of law. Executive shall not be held criminally or civilly liable under
any federal or state trade secret law for the disclosure of a trade secret made in a complaint, or other document filed in a lawsuit or other proceeding, if such
filing is made under seal. If Executive files a lawsuit or other action alleging retaliation by the Company for reporting a suspected violation of the law,
Executive may disclose the trade secret to his attorney and use the trade secret in the court proceeding or other action, if Executive files any document
containing the trade secret under seal and does not disclose the trade secret, except pursuant to court order.

 
In addition, nothing in this Agreement shall prohibit or restrict Executive or his counsel from providing information in connection with: (a) any

disclosure of information required by law or legal process; (b) reporting possible violations of federal or state law or regulation to any governmental
agency, commission or entity; (c) filing a charge or complaint with a government agency; (d) making disclosures that are protected under the whistleblower
provisions of federal or state law or regulation, or (e) from initiating communications directly with, responding to any inquiry from, volunteering
information to, testifying or otherwise participating in or assisting in any inquiry, investigation or proceeding brought by a government agencies in
connection with (a) through (d). Executive is not required to advise or seek permission from the Company before engaging in any activity set forth in (a)
through (e), unless otherwise provided for by law. Further, the Company does not in any manner limit Executive’s right to receive an award from
government agencies for information provided to government agencies or pursuant to the whistleblower statutes.

 
(d)           Inventions. Attached hereto, as Exhibit A, is a list describing all inventions, original works of authorship, developments, improvements,

and trade secrets which were made
 

 



by the Executive prior to his employment with Company (collectively referred to as “Prior Inventions”), which belong to the Executive, which relate to
Company’s actual or proposed business, products or research and development, and which are not assigned to Company hereunder, or, if no such list is
attached, the Executive represents that there are no such Prior Inventions. If, in the course of the Executive’s employment with the Company, he
incorporates into a Company product or process a Prior Invention owned by him or in which he has an interest, the Company is hereby granted and shall
have a non-exclusive, royalty-free, irrevocable, perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or in
connection with such product, process or machine.

 
(e)           Intellectual Property. The Executive shall not, at any time, have or claim any right, title or interest in any Trade Secret, trade name,

patent, patent application, trademark, service mark, trade dress, trade design, logo, copyright, intellectual property, methodology, technology, procedure,
concept, idea, know-how, invention, development, improvement, or other similar right or asset (collectively, “Intellectual Property”) belonging to the
Company, its affiliates or any third party contracting with the Company. The Executive shall not have or claim any right, title or interest in any material or
matter of any kind prepared for, or used in connection with, the business or promotion of the Company or any of its affiliates or any third party contracting
with the Company, whether produced, prepared or published in whole or in part by the Executive, the Company, any of the Company’s affiliates or any
third party contracting with Company.

 
All Intellectual Property that is solely or jointly conceived, devised, made, developed, reduced to practice or perfected by the Executive, alone or

with others, during the Executive’s employment that is related in any way to the current or future business or products of the Company (including Business
of the Company), its affiliates, or is conceived, devised, made, developed, reduced to practice or perfected utilizing equipment or facilities of the Company,
its affiliates, shall be promptly disclosed to the Chairman of the Company’s Supervisory Board, shall be deemed “works for hire” when appropriate under
applicable legal requirements, and the Executive hereby assigns to the Company all of the Executive’s right, title and interest in and to such Intellectual
Property, as the case may be. If and to the extent that any of such Intellectual Property- should be determined for any reason not to be a work for hire, the
Executive hereby assigns to the Company - as the case may be - all of the Executive’s right, title and interest in and to such Intellectual Property. At the
reasonable request and expense of the Company, but without charge to the Company, whether during or at any time after the Executive’s employment with
the Company, the Executive shall cooperate fully with the Company and its affiliates to secure any trade name, patent, trademark, copyright or intellectual
property protection or other similar rights in the United States and/or in foreign countries, including without limitation, the execution and delivery of
assignments, patent applications and other documents or papers. This Section 5(e) shall not apply to any Intellectual Property for which no Confidential
Information, Trade Secrets, equipment, supplies or facilities of the Company or any of its affiliates or any third party contracting with Company is used and
which is developed entirely on Executive’s own time, unless the Intellectual Property (i) relates to the business or products of the Company (including
Business of the Company), or any of its affiliates or any (direct or indirect) actual or demonstrably anticipated research or development activity of the
Company or its affiliates, or (ii) results from any work performed by Executive for the Company. For the avoidance of doubt, this

 

 



Section 5 shall apply to any Intellectual Property which meets the criteria of (i) or (ii) above without limiting any other provision of this Section 5
in any way.

 
(f)            Return of Company Property. Upon request by the Company, and in any event upon termination of this Agreement for any reason, the

Executive will promptly deliver to the Company all property belonging to the Company, including, without limitation, all Intellectual Property,
Confidential Information and Trade Secrets (and all embodiments thereof) then in the Executive’s custody, control or possession.

 
(g)           Survival. The covenants set forth herein will apply on and after the date hereof to any Confidential Information and Trade Secrets

disclosed by the Company to the Executive prior to or after the date hereof. The covenants restricting the use of Confidential Information will continue to
apply indefinitely following the termination of this Agreement. The covenants restricting the use of Trade Secrets will continue to apply following
termination of this Agreement for so long as such data or information constitutes Trade Secrets under applicable law.

 
6.             Indemnification and Insurance. The Executive shall be entitled to indemnification by the Company to the fullest extent permitted by

law and shall be entitled to coverage under the Company’s directors’ and officers’ liability’ insurance policy at least to the same extent as other senior
executives of the Company.

 
7.             Non-Competition and Non-Solicitation Provisions.
 
(a)           The Executive agrees that from and as of the Effective Date through the date ending eighteen (18) months after the termination of the

Executive’s employment with the Company for any reason (the “Applicable Period”), the Executive will not (except on behalf of or with the prior written
consent of the Company), anywhere the Company or its affiliates does business and/or renders services (the “Restricted Area”), either directly or indirectly,
on his own behalf, or in the service of or on behalf of others, provide services in any capacity to any Competing Business. For purposes of this Agreement,
“Competing Business” means any person, firm, corporation, joint venture, or other business that is primarily engaged in the Business of the Company, and
specifically includes the following: Moderna Therapeutics Inc., BioNTech AG, Arcturus Therapeutics Inc., Translate Bio Inc. and Ethris GmbH and their
respective parent, subsidiary, related or affiliated companies.

 
(b)           The Executive agrees that during the Applicable Period, he will not, either directly or indirectly, on his own behalf or in the service of or

on behalf of a Competing Business or any other person, firm, corporation joint venture or other business primarily engaged in the Business of the
Company, solicit any individual or entity which is an actual or, to his knowledge actively sought, client, business partner or prospect of the Company
(determined as of date of termination of employment), for the purpose of doing business and/or offering services substantially similar to those offered by
the Company. For purposes of this Agreement, “actively sought” means that the Company must have prepared or submitted, or assisted in the preparation
or submission, or be in the process of preparing, a proposal to offer services or do business with the client, prospect or potential partner within the 6 month
period preceding the termination of Executive’s employment with Company.

 

 



(c)           The Executive agrees that during the Applicable Period, he will not, either directly or indirectly, on his own behalf or in the service of or
on behalf of a Competing Business or any other person, firm, corporation joint venture or other business primarily engaged in the Business of the
Company, solicit for employment any person who is an employee, scientific advisory board member or consultant of the Company or an affiliate of the
Company, or otherwise solicit, induce or encourage any employee, scientific advisory board member or consultant of the Company or its affiliates to leave
the Company or its affiliate or to cease his or her relationship with the Company or its affiliates. The Executive shall not be deemed to be in breach of this
covenant solely because an employer for whom he may perform services may solicit, divert, or hire an employee or scientific advisory board member of the
Company or its affiliates provided that Executive does not engage in the activity proscribed by the preceding sentence.

 
(d)           The Executive agrees that during the course of his employment and thereafter, he will not make any statement (written or oral) that could

reasonably be perceived as disparaging to the Company or its affiliates. The Company agrees that it will instruct its senior management team Board
members that they may not make any statement (written or oral) to any individual who is not an employee or otherwise affiliated with the Company or its
affiliates that disparages the Executive. In the event the senior management or Board members fail to adhere to the instruction not to disparage the
Executive, the non-disparagement obligation of the Executive according to this para, (d) shall lapse.

 
(e)           In the event that this Section 5 is determined by a court which has jurisdiction to be unenforceable in part or in whole, the court shall be

deemed to have the authority to strike any unenforceable provision, or any part thereof or to revise any provision to the minimum extent necessary to be
enforceable to the maximum extent permitted by law.

 
(f)            The provisions of this Section 5 shall survive termination of this Agreement, absent a written agreement by the parties to the contrary.
 
8.             Remedies and Enforceability.
 
The Executive agrees that the covenants, agreements, and representations contained in Sections 5 and 7 hereof are of the essence of this

Agreement; that each of such covenants are reasonable and necessary to protect and preserve the interests and properties of the Company; that irreparable
loss and damage will be suffered by the Company should the Executive breach any of such covenants and agreements; that each of such covenants and
agreements is separate, distinct and severable not only from the other of such covenants and agreements but also from the other and remaining provisions
of this Agreement; and that the unenforceability of any such covenant or agreement shall not affect the validity or enforceability’ of any other such
covenant or agreements or any other provision or provisions of this Agreement.

 
Executive further acknowledges and agrees that money damages for the breach or of his obligations under this Agreement, including those under

Sections 5 and 7, would be inadequate to properly compensate for losses resulting from any such breach. Accordingly, Executive agrees that in the event of
a breach or threatened breach by Executive of any said undertakings, the Company will be entitled to temporary and permanent injunctive relief in any
court of competent

 

 



jurisdiction (without the need to post bond and without proving that damages would be inadequate). The rights and remedies provided for or in
this Agreement are cumulative and shall be in addition to rights and remedies otherwise available to the parties hereunder or under any other agreement or
applicable law.

 
9.             Notice.
 
All notices, requests, demands and other communications required hereunder shall be in writing and shall be deemed to have been duly given if

delivered by hand or if mailed by overnight carrier. United States certified or registered mail, postage and charges prepaid, return receipt requested, to the
following addresses, or such subsequent addresses as may be provided:

 
If to the Company:
 

CureVac AG
Paul-Ehrlich-StraBe 15
72076 Tubingen
Germany
Attn: Chair of the Supervisory Board and General Counsel
 

If to the Executive:
 

[REDACTED]
[REDACTED]
 
Notices delivered in person shall be effective on the date of delivery. Notices delivered by mail as aforesaid shall be effective upon the date of

actual delivery as evidenced by the return receipt. Notice also may be provided by e-mail to an e-mail address provided by each party to this Agreement.
Any such notice given by e-mail shall be deemed to have been given 24 hours after the sending of such e-mail.

 
10.          Code Section 409A.
 
(a)           The parties intend that this Agreement and the benefits provided hereunder be interpreted and construed to be exempt from or to

otherwise comply with Code Section 409A to the extent applicable thereto. Notwithstanding any provision of this Agreement to the contrary, this
Agreement shall be interpreted and construed consistent with this intent, provided that the Company shall not be required to assume any increased
economic burden in connection therewith. Although the Company intends to administer this Agreement so that it will be exempt from or otherwise comply
with the requirements of Code Section 409A, the Company does not represent or warrant that this Agreement will be exempt form or otherwise comply
with Code Section 409A or any other provision of federal, state, local, or non-United States law. Neither the Company, its affiliates, nor their respective
directors, officers, employees or advisers shall be liable to the Executive (or any other individual claiming a benefit through the Executive) for any tax,
interest, or penalties the Executive may owe as a result of compensation or benefits paid under this Agreement, and the Company and its affiliates shall
have no obligation to indemnify or otherwise protect the Executive from the obligation to pay any taxes pursuant to Code Section 409A or otherwise.

 

 



(b)           Notwithstanding any provision of this Agreement to the contrary, in the event that any payment to the Executive or any benefit
hereunder is made upon, or as a result of the Executive’s termination of employment, and the Executive is a “specified employee” (as that term is defined
under Code Section 409A) at the time Executive becomes entitled to any such payment or benefit, and provided further that such payment or benefit does
not otherwise qualify for an applicable exemption from Code Section 409A, then no such payment or benefit shall be paid or commenced to be paid to the
Executive under this Agreement until the date that is the earlier to occur of (i) the Executive’s death, or (ii) six (6) months and one (1) day following his
termination of employment (the “Delay Period”). Any payments which the Executive would otherwise have received during the Delay Period shall be
payable to the Executive in a lump sum on the date that is six (6) months and one (1) day following the effective date of the termination. For purposes of
this Agreement, the terms “terminate,” “termination,” “termination of employment,” and variations thereof as used in this Agreement, are intended to mean
a termination of employment that constitutes a “Separation from Service” as such term is defined under Code Section 409A. Each payment of severance
under Section 3(f) will be treated as a separate payment for purposes of Code Section 409A.

 
(c)           Any reimbursements by the Company to the Executive of any eligible expenses under this Agreement, other than reimbursements that

would otherwise be exempt from income or the application of Code Section 409A, (“Reimbursements”) will be made promptly and, in any event, on or
before the last day of the Executive’s taxable year following his taxable year in which the expense was incurred. The amount of any Reimbursements, and
the value of any in-kind benefits to be provided to the Executive under this Agreement, other than in-kind benefits that would otherwise be exempt from
income or the application of Code Section 409A, during any of the Executive’s taxable years will not affect the expenses eligible for reimbursement, or in-
kind benefits to be provided, in any other of his taxable years. The right to Reimbursements, or in-kind benefits, will not be subject to liquidation or
exchange for another benefit. Any of the Executive’s eligible gross-up amount required under this Agreement will be paid to the Executive no later than at
the end of the Executive’s taxable year following the Executive’s taxable year in which the related taxes are remitted by the Executive to the relevant taxing
authority.

 
11.          Code Section 4999.
 
(a)           Notwithstanding any other provision in this Agreement to the contrary, and except as set forth below, in the event the Company

determines that any payment or distribution by the Company, or by any affiliate of the Company, to or for the benefit of the Executive (whether paid or
payable or distributed or distributable pursuant to the terms of this Agreement or otherwise) would constitute parachute payments within the meaning of
Section 280G of the Code (a “Payment”) and would be subject to the excise tax imposed by Code Section 4999 or any similar tax imposed by state or local
law or any interest or penalties with respect to such taxes (the “Excise Tax”), then the Payments shall be reduced (but not below zero) to the minimum
extent necessary to ensure that no portion of the Payment is subject to the Excise Tax (the “Cutback”); provided that, if Executive, solely in his discretion,
determines that the economic value derived by him after payment of the tax contemplated in Code Section 4999 results in a better economic outcome to
him than would be achieved by implementing the Cutback (taking into account the tax paid under Section 4999), than the Cutback shall not occur

 

 



and the Executive shall be paid all amounts owed to him under this Agreement or any other agreement between him and the Company).
 
(b)           If the Cutback provision is implemented, the Payment shall be reduced in a manner that maximizes the Executive’s economic position.

The reduction shall be made in a manner consistent with the requirements of Code Section 409A, and where two economically equivalent amounts are
subject to reduction but payable at different times, such amounts shall be reduced on a pro rata basis, but not below zero.

 
(c)           Notwithstanding the initial application of this Section 11, if the Internal Revenue Service determines that any Payment constitutes an

excess parachute payment, this Section 11 will be reapplied based on the Internal Revenue Service determination and the Executive will be required to
promptly repay the portion of the Payment required to avoid the Excise Tax, together with interest at the applicable federal rate from the date of the
Executive’s receipt of the excess payment until the date of repayment.

 
(d)           Subject to the proviso set forth in subsection (a) of this Section 11, all determinations required to be made under this Section 11,

including whether any Payments or benefits are parachute payments, shall be made by the Company in its sole discretion. The Executive shall provide the
Company with such information and documents as the Company may reasonably request in order to make a determination under this Section 11. The
Company’s determinations shall be final and binding on the Company and the Executive.

 
12.          Miscellaneous.
 
(a)           Assignment. The rights and obligations of the Company under this Agreement shall inure to the benefit of the Company’s successors and

assigns. This Agreement may be assigned by the Company to any affiliate of the Company with the prior written consent of the Executive. This Agreement
may be assigned to an entity that purchases all or substantially all of the assets of the Company only with the prior written consent of the Executive. In the
event the Company assigns this Agreement as permitted by this Agreement and the Executive remains employed by the assignee, the “Company” as
defined herein will refer to the assignee and the Executive will not be deemed to have terminated his employment hereunder until the Executive terminates
his employment with the assignee. The Executive may not assign this Agreement or any rights and obligations hereof.

 
(b)           Former Employment. By his acceptance of employment with the Company and execution of this Agreement, the Executive represents

and warrants that the Executive will not, in the course of the Executive’s employment with the Company, use or disclose any confidential or proprietary
information of any former employer or other person for whom the Executive performed services of any kind. The Executive further represents and warrants
that he is not bound by any non-competition or other covenant or agreement, and is not otherwise subject to any obligations, that would or could be
violated by, or that would or could in any way interfere with, restrict, or prohibit the Executive from fully performing his duties and responsibilities for the
Company.

 

 



(c)           Waiver. The waiver of any breach of this Agreement by any party shall not be effective unless in writing, and no such waiver shall
constitute the waiver of the same or another breach on a subsequent occasion.

 
(d)           Governing Law. This Agreement and the rights and obligations of the parties hereunder shall be governed by and interpreted and

determined in accordance with the laws of the Commonwealth of Massachusetts, without regard to the conflicts of law principle of that or any other
jurisdiction. Any action brought in connection with either party’s performance under this Agreement may be brought only in a state or federal court of
appropriate jurisdiction located within the Commonwealth of Massachusetts.

 
(e)           Entire Agreement. This Agreement embodies the entire agreement of the parties hereto relating to the subject matter hereof and

supersedes all oral agreements, and to the extent inconsistent with the terms hereof, all other written agreements. The parties agree that they will execute a
new or amended Employment Agreement if the Executive assumes a different position within the Company.

 
(f)            Amendment. This Agreement may not be modified, amended, supplemented or terminated except by a written instrument executed by

the parties hereto.
 
(g)           Severability. Each of the covenants and agreements hereinabove contained shall be deemed separate, severable and independent

covenants, and in the event that any covenant shall be declared invalid or unenforceable by any court of competent jurisdiction, such invalidity shall not in
any manner affect or impair the validity or enforceability of any other part or provision of such covenant or of any other covenant contained herein

 
(h)           Captions and Section Headings. Captions and section headings used herein are for convenience only and are not a part of this Agreement

and shall not be used in construing it.
 
(i)            Counterparts. This Agreement may be executed in counterparts, and each counterpart shall have the same force and effect as an original

and shall constitute an effective, binding agreement on the part of each of the undersigned
 
(j)            Representation By Counsel and Mutual Negotiation. Each party has had the opportunity to be represented by and receive advice from

counsel of his or its choice in negotiating this Agreement. This Agreement shall therefore be deemed to have been negotiated, drafted, and prepared at the
joint request and direction of the parties, at arm’s length, with the advice and participation of counsel, and shall be interpreted in accordance with its terms
and without favor to any party. The language used in this Agreement is the language chosen by the parties to express their mutual intent, and no provision
of this Agreement will be interpreted for or against any party because that party or its attorney drafted the provision.
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IN WITNESS WHEREOF, the Company and the Executive have each executed and delivered this Agreement as of the date first shown above.
 

 CureVac AG
  
  
 By:  
   
 It’s:  
 
 CUREVAC INC.
  
  
 By:  /s/
   
 It’s: Director
  Duly Authorized
 
 [REDACTED]
  
  
 [REDACTED]
 
 
 
 

 



EXHIBIT A - PRIOR INVENTIONS
 
TO: CureVac Inc.
 
FROM: [REDACTED]
 

DATE:
 
SUBJECT: Prior Inventions
 
1.             Except as listed in Section 2 below, the following is a complete list of all inventions or improvements relevant to the subject matter of my
employment by the Company that have been made or conceived or first reduced to practice by me alone or jointly with others prior to my engagement by
the Company:
 

No inventions or improvements.
 
See below.
 

 

 
 

 
 

 
 

 
2.       Due to a prior confidentiality agreement, I cannot complete the disclosure under Section 1 above with respect to inventions or improvements

generally listed below, the proprietary rights and duty of confidentiality’ with respect to which I owe to the following party(ies):
 

 Invention or Party(ies) Relationship
 Improvement   

 
 

1.  
  
2.  
  
3.  
  
4.  

  
Additional sheets attached.
 

 


