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MOMENTA PHARMACEUTICALS, INC.
675 West Kendall Street
Cambridge, Massachusetts 02142

May 1, 2012
To Our Stockholders:

You are cordially invited to attend the 204Annual Meeting of Stockholders of Momenta Phareogicals, Inc. to be held at 10:30 a.m.,
local time, on Wednesday, June 13, 2012, at theb@idge Marriott, 50 Broadway, Cambridge, Massactia$#2142.

The Notice of Meeting and Proxy Statementte following pages describe the matters to lesgted at the meeting.

It is important that your shares be repmése at this meeting to assure the presence obmuu Whether or not you plan to attend the
meeting, we hope that you will have your stock espnted by voting your shares over the Internbydelephone as provided in the
instructions set forth on the enclosed proxy cardyy completing, signing, dating and returning lyproxy in the enclosed enveloes soon
as possible Your stock will be voted in accordance with thetiuctions you have given in your proxy.

Thank you for your continued support.

Sincerely,

% e JV%A/C/*____

Craig A. Wheeler
President and Chief Executive Offic




MOMENTA PHARMACEUTICALS, INC.
675 West Kendall Street
Cambridge, Massachusetts 02142

NOTICE OF 2012 ANNUAL MEETING OF STOCKHOLDERS

To BeHeld on June 13, 2012

To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2012 Annlaéeting of Stockholders of Momenta Pharmaceutjdats, or the Annual Meeting,
will be held on Wednesday, June 13, 2012 at 10:30, éocal time, at the Cambridge Marriott, 50 Biaay, Cambridge, Massachusetts
02142. At the Annual Meeting, stockholders will s@rer and vote on the following matters:

1. to elect three members to our board of directosetoe as Class Il directors, each for a term refetlyears;

2. to ratify the selection by the audit committee of board of directors of Ernst & Young LLP as owtépendent registered
public accounting firm for the year ending Decem®&r2012; and

3. to vote on an advisory resolution to approve themensation of our named executive officers.
The stockholders will also act on any otthesiness that may properly come before the Ankigadting or any adjournment thereof.

Stockholders of record at the close of hess on Monday, April 16, 2012 are entitled toc®df, and to vote at, the Annual Meeting or
any adjournment thereof. Your vote is importantaredess of the number of shares you own. A compilttef such stockholders will be op
to the examination of any stockholder at our ppatixecutive offices at 675 West Kendall StreetnBridge, Massachusetts 02142, during
ordinary business hours, for a period of ten daig po the Annual Meeting as well as on the dayhef Annual Meeting. The Annual Meeti
may be adjourned from time to time without notitlees than by announcement at the Annual Meeting.

We hope that all stockholders will be abolattend the Annual Meeting in person. Howevegnsure that a quorum is present at the
Annual Meeting, please vote your shares over tteriet or by telephone as provided in the instamstiset forth on the enclosed proxy card,
or complete, date, sigh and promptly return thdosea proxy card whether or not you expect to dttte Annual Meeting. A postage-
prepaid envelope, addressed to Broadridge Fina8oiations, which is serving as proxy tabulatos baen enclosed for your convenience. If
you attend the Annual Meeting in person, your prai;, upon your written request, be returned taymnd you may vote your shares
person.

All stockholders are cordially invited ttiend the Annual Meeting.

By Order of the Board of Director

Bruce A. Leicher
Secretary

Cambridge, Massachusetts
May 1, 2012

WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEET ING, PLEASE VOTE YOUR SHARES OVER THE
INTERNET OR BY TELEPHONE AS PROVIDED IN THE INSTRUC TIONS SET FORTH ON THE ENCLOSED PROXY CARD,
OR COMPLETE, DATE AND SIGN THE ENCLOSED PROXY CARD AND PROMPTLY MAIL IT IN THE ENCLOSED
ENVELOPE TO ASSURE REPRESENTATION OF YOUR SHARES AT THE ANNUAL MEETING. NO POSTAGE NEED BE
AFFIXED IF THE PROXY CARD IS MAILED WITHIN THE UNIT  ED STATES.






MOMENTA PHARMACEUTICALS, INC.
675 WEST KENDALL STREET
CAMBRIDGE, MASSACHUSETTS 02142

PROXY STATEMENT

For the 2012 Annual Meeting of Stockholders
to be held on Wednesday, June 13, 2012

This proxy statement and the enclosed poaxyg are being furnished in connection with thiecgation of proxies by the board of
directors of Momenta Pharmaceuticals, Inc., aléerred to in this proxy statement as the "Compatiyigmenta”, "we" or "us", for use at the
2012 Annual Meeting of Stockholders, or the Anrdakting, to be held on Wednesday, June 13, 2012:80 a.m., local time, at the
Cambridge Marriott, 50 Broadway, Cambridge, Masaaelts 02142, and at any adjournment thereof. Yay obtain directions to the
location of the Annual Meeting by contacting Brute_eicher, Secretary, Momenta Pharmaceuticals, B¥5 West Kendall Street,

Cambridge, Massachusetts 02142, telephone: (611#9400.

All proxies will be voted in accordance lwthe instructions contained in those proxiesolthoice is specified, the proxies will be voted
in accordance with the board of directors' recomataénns. This means that the proxies will be vatef@vor of Proposals 1, 2 and 3 as set
forth in the accompanying Notice of Meeting. Anypyy may be revoked by a stockholder at any timeteeit is exercised by delivery of
written revocation to our Secretary, by executingd delivering a later-dated proxy or by appearintha Annual Meeting and voting in
person.

Our 2011 Annual Report to Stockholdersthar fiscal year ended December 31, 2011 is beiritpdit stockholders with the mailing of
these proxy materials on or about May 1, 2012.

Important Notice Regarding the Availability of Proxy Materials for the Annual
Meeting of Stockholders to be Held on June 13, 2012

This proxy statement and the 2011 Annual Report t&tockholders are available for viewing, printing anl downloading at
http://ir.momentapharma.com/annuals.cfm.

A copy of our Annual Report on Form 10K for the fiscal year ended December 31, 2011 adefil with the Securities and Exchang
Commission, except for exhibits, will be furnishedvithout charge to any stockholder upon request to Mmenta Pharmaceuticals, Inc.,
675 West Kendall Street, Cambridge, Massachusett2042, Attention: Bruce A. Leicher, facsimile: (617%21-0431, by calling
(617) 491-9700 or on the web dtttp://ir.momentaphar ma.com/annuals.cfm.

Voting Securities and Votes Required

Stockholders of record at the close of hess on Monday, April 16, 2012 will be entitledhiatice of, and to vote at, the Annual Meet|
On that date, 51,502,404 shares of our common stec& issued and outstanding. Each share of constack entitles the holder thereof to
one vote with respect to all matters submitteddcldolders at the Annual Meeting. We have no osieeurities entitled to vote at the Annual
Meeting.

The presence in person or representatiqurdayy of the holders of a majority of the shares@mmmon stock issued and outstanding and
entitled to vote at the Annual Meeting is necessamstablish a quorum for the transaction of bessn|f a quorum is not present, the Annual
Meeting will be adjourned until a quorum is obtaine

Directors are elected by a plurality of tletes cast by the stockholders (Proposal 1). @tication of the appointment of Ernst &
Young LLP as our independent registered public acting




firm (Proposal 2) and the approval of the non-bigdisay on pay" advisory vote on executive compims#gProposal 3) require a majority of
the votes cast by holders of stock present or sgmted and voting on such matter. The votes willdamted, tabulated and certified by a
representative of Broadridge Financial Solutionisicly will serve as the inspector of elections atAmnual Meeting.

Abstentions and broker non-votes (wheneshare represented at the Annual Meeting by a pspggifically conferring only limited
authority to vote on certain matters and no autiéoi vote on other matters) are included in thersl present or represented at the Annual
Meeting for purposes of determining whether a qooisipresent. Abstentions and broker non-votesnitlbe considered votes properly cast
at the Annual Meeting. Because the approval of @aghosal is based on the votes properly caseaf\tthual Meeting, abstentions and
broker non-votes will not be included in the ca#tidn of the stockholder vote on proposals.

Voting Your Shares

If you are the record holder of your shayesl may vote in one of four ways. You may voteshipmitting your proxy over the Internet,
by telephone, or by mail or you may vote in perabthe Annual Meeting.

You may vote over the Internetlf you have Internet access, you may vote whares from any location in the world by followitinge
"Vote by Internet" instructions set forth on theclrsed proxy card.

You may vote by telephoneYou may vote your shares by following the "VbiePhone" instructions set forth on the enclosecty
card.

You may vote by mail. You may vote by completing, dating and sigriimg proxy card that accompanies this proxy stat¢icuech
promptly mailing it in the enclosed postage-prepaigielope. You do not need to put a stamp on thiwsed envelope if you mail it in the
United States. The shares you own will be votedting to the instructions on the proxy card youlniyou return the proxy card, but do
not give any instructions on a particular mattesalibed in this proxy statement, the shares you willbe voted in accordance with the
recommendations of our board of directors. Our #a@ddirectors recommends that you vote FOR eachimee for director, FOR the
ratification of the appointment of Ernst & Young Blas our independent registered public accountinggnd FOR the approval of executive
compensation.

You may vote in person.If you attend the Annual Meeting, you may viyedelivering your completed proxy card in persoy@au may
vote by completing a ballot. Ballots will be avéila at the meeting.

Changing Your Vote; Revocation of Proxy; Broker NorVotes

Voting over the Internet or by telephoneegecution of a proxy will not in any way affecs@ckholder's right to attend the Annual
Meeting and vote in person. A proxy may be revoliefibre it is used to cast a vote. To revoke a praxgtockholder must:

. file with our Secretary, at or before the takinglod vote at the Annual Meeting, a written noti€eevocation bearing a later
date than the proxy;

. duly execute a later-dated proxy relating to theesahares and deliver it to our Secretary befardaking of the vote; or

. attend the Annual Meeting and vote in person. Aléerte at the Annual Meeting, if a stockholder dussvote, will not be
sufficient to revoke a proxy.




Any written notice of revocation or subsequproxy should be sent to us at the followingrads Momenta Pharmaceuticals, Inc., 675
West Kendall Street, Cambridge, MA 02142, AttentiBruce A. Leicher, Secretary. The shares represany all properly executed proxies
received in time for the Annual Meeting will be gdtas specified in those proxies. If the sharesoyau are held in your name and you do
specify in the proxy card how your shares are todied, they will be voted in favor of the electiofithe directors named in this proxy
statement, in favor of the ratification of the appment of Ernst & Young LLP as our independentiseged public accounting firm, in favor
of the approval of our executive compensation anthe discretion of the persons appointed as pg»an any other items that may properly
come before the Annual Meeting. If the shares youo are held in "street name," the bank or brokefage as the record holder of your
shares, is required to vote your shares in accosdaiith your instructions. To vote your shares lieltstreet name," you will need to follow
the directions provided to you by your bank or lam@ge firm.

Under applicable stock exchange rulesoif gio not give instruction to your bank, brokeotrer nominee, the nominee will still be able
to vote your shares with respect to certain "dismnary" items, but will not be allowed to vote yahares with respect to certain "non-
discretionary" items. In the case of non-discreatigritems, the shares that do not receive votisguctions will be treated as broker non-
votes. The election of directors and the appro¥al mon-binding advisory vote on executive comp#&araare nondiscretionary items and ti
ratification of the appointment of Ernst & Young Blas our independent registered public accountingi$ a discretionary item.
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PROPOSAL ONE

ELECTION OF DIRECTORS
Board Recommendation

The board of directors recommends a vote "FOR" theelection of each of Mr. John K. Clarke, Mr. James RSulat and Mr. Craig
A. Wheeler as Class Il directors.

We have three classes of directors, cugrennsisting of three Class | directors, threesSIH directors and three Class Il directors. At
each annual meeting, directors are elected foll efun of three years to succeed those whose tarmexpiring. The terms of the three
classes are staggered in a manner so that onlglassis elected by stockholders annually. Mr. Jdh@larke, Mr. James R. Sulat and
Mr. Craig A. Wheeler are currently serving as Clhgsirectors. The Class Il directors elected tygar will serve as members of our board of
directors until the 2015 annual meeting of stoclkdd, or until their respective successors ardedleand qualified.

The persons named in the enclosed proxd/wakvote to elect Messrs. Clarke, Sulat and Weéeas Class Il directors unless you
withhold authority to vote for the election of aoyall nominees by marking the proxy card (whetacuted by you or through the Internet
or telephonic voting). Stockholders may vote byxprto elect no more than three persons to our bobdirectors at the Annual Meeting.
Messrs. Clarke, Sulat and Wheeler currently serveuw board of directors. The nominees have indit#teir willingness to continue to se
if elected. However, if any director nominee shooddunable to serve, the shares of common stocksepted by proxies may be voted for a
substitute nominee designated by our board of @irecOur board of directors has no reason to elibat the nominees will be unable to
serve if elected.

No director or executive officer is relategblood, marriage or adoption to any other doeot executive officer. No arrangements or
understandings exist between any director or pemsominated for election as a director and any gbleeson pursuant to whom such person is
to be selected as a director or nominee for ele@®a director.




Our Board of Directors

Set forth below for each of our directangjuding the Class Il director nominees, is infation as of April 15, 2012 with respect to each
director's (a) name and age, (b) positions andesfivith us, (c) principal occupation and busireeggerience during at least the past five
years, (d) directorships, if any, of other publ-held companies during the past five years, (ey#d# such person became a member of our
board of directors, and (f) specific experiencaliigations, attributes and skills that led ouabth to the conclusion that such person should
serve as a director. In addition to the informatoasented below regarding each nominee's spesifierience, qualifications, attributes and
skills that led our board of directors to the caisabn that he should serve as a director, we @eve that all of our director nominees have a
reputation for integrity, honesty and adherendeigh ethical standards and have each demonstratddss acumen and an ability to exetl
sound judgment, as well as a commitment of semger company and our board.

Director Principal Occupation, Other Business Experience
Name Age Since During the Past Five Years and Other Directorships

Class Il directors, nominees to be elected at theéd22 Annual Meeting (if elected, terms to expire i”2015)

John K. Clarke(1)(2) 58 200z John K. Clarke has been a director since April 2002 Clarke founded
Cardinal Partners, a venture capital firm, in 1997 has served as its
Managing General Partner since its founding. Hefbiasded and served as
interim Chief Executive Officer of a number of gotto companies, includin
Alkermes, Inc., Arris Pharmaceuticals, Inc., CuBikarmaceuticals, Inc. and
the DNX Corporation. Mr. Clarke is chairman of theard of directors of
Alnylam Pharmaceuticals, Inc. and serves as a meaftike board of
directors of Verastem, Inc. as well as a numberfately-held healthcare
companies. During the last five years, Mr. Clarls®aerved as a member of
the board of directors of Cubist Pharmaceuticals,, ISirtris Pharmaceuticals
and Visicu, Inc. He received his B.A. in BiologydaBconomics from Harval
College and his M.B.A. from the Wharton Schoollod tUniversity of
Pennsylvania. Mr. Clarke's qualifications to sittba board include his
financial expertise, his years of experience primgjcddvisory services to
organizations in the biotechnology industry andexiperience serving on
other boards of directors in the biopharmaceuticdlstry.

5
Director Principal Occupation, Other Business Experience
Name Age Since During the Past Five Years and Other Directorships
James R. Sulat(1)(3) 61 200¢ James R. Sulat has been a director since Junea2f@DBas served as chairn

of the board since December 2008. Since Septentlt®, r. Sulat has
served as the Chief Executive Officer and ChiefRaial Officer of

Maxygen, Inc., a biopharmaceutical company. Podhat, he served as the
Chief Financial Officer of Memory Pharmaceuticalsriz, a
biopharmaceutical company, from February 2008 thindBeptember 2008,
and previously served as Memory Pharmaceuticadsiént and Chief
Executive Officer from May 2005 through Februar0@@nd as a member of
the board of directors of Memory PharmaceuticaismfMay 2005 through
January 2009. Mr. Sulat serves as a director ofyigen, Inc. and Intercell
AG. Mr. Sulat received a B.S. in Administrative &utes from Yale
University, and an M.B.A. and an M.S. in Health\8egs Administration

from Stanford University. Mr. Sulat's qualificat®to sit on the board include
his experience with public and financial accountingtters, his experience as
chief executive officer and chief financial officar companies within the
biopharmaceutical industry and his experience sgran other boards of
directors in the biopharmaceutical indus

Craig A. Wheeler 51 200€ Craig A. Wheeler has served as our President afiietor since August 20!
and was appointed our Chief Executive Officer dffecSeptember 2006.
Prior to joining Momenta, Mr. Wheeler served assitfent of Chiron
Biopharmaceuticals, a division of Chiron Corporatia biotechnology
company, from August 2001 until June 2006. Mr. Wéekas been a memt
of the board of directors of Avanir Pharmaceutichis. since September
2005 and has served as chairman of the board Biage2007. Mr. Wheeler
received B.S. and M.S. degrees in chemical engmgéiom Cornell
University and an M.B.A. degree from the Whartom@&a of the University
of Pennsylvania. Mr. Wheeler's qualifications tioosi the board include his
years of senior management experience in the tiotdagy industry



including over five years as our President and {Oakecutive Officer, and h
experience as a principal in a major managemergutting firm with a focus
on healthcare
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Director Principal Occupation, Other Business Experience
Name Age Since During the Past Five Years and Other Directorships

Class | directors (terms to expire in 2014

Bruce L. Downey(1)(2) 64 200¢ Bruce Downey has been a director since June 2009DMvney has served
a Partner at NewSpring Capital, a venture cagita, fsince April 2009.
Previously, Mr. Downey was Chairman and Chief ExieeuOfficer of Barr
Pharmaceuticals, Inc., a global specialty pharmizgadicompany that
operated in more than 30 countries worldwide ansl acguired by Teva
Pharmaceuticals in 2008. Mr. Downey joined BarrrRtaceuticals, Inc. in
1993 and was appointed Chairman of the Board aref Executive Officer
in 1994. Mr. Downey is a member of the board oédiors of Cardinal
Health, Inc. as well as privately held companies. Bbwney graduated with
honors from Miami University in 1969 and receivasl law degree cum laude
from Ohio State. Mr. Downey's qualifications toait the board include his
significant experience serving as a chief executifieer of a global generic
pharmaceutical company that also had a substdm#iat business and an
active biologics research and development proghésnyears serving as a
lawyer in private practice and his experience sgyan other boards of
directors in the biopharmaceutical indus

Marsha H. Fanucci(1)(3) 59 200t  Marsha H. Fanucci has been a director since Mabob.2Mis. Fanucci served
as Senior Vice President and Chief Financial OffafeMillennium
Pharmaceuticals, Inc., a biopharmaceutical compaog July 2004 through
January 2009, where she was responsible for capstiategy, treasury,
financial planning and reporting and operationsilé/at Millennium since
2000, she also served as Vice President, Finarcc€arporate Strategy and
Vice President, Corporate Development. (Millenniwas acquired by Take(
Pharmaceutical Company Limited in May 2008 andoi& Millennium: The
Takeda Oncology Company). Ms. Fanucci is a membgreoboard of
directors of Alnylam Pharmaceuticals, Inc. and wond
Pharmaceuticals, Inc. She received her B.S. inrffey from West Virginia
University and her M.B.A. from Northeastern UnivgrsMs. Fanucci's
qualifications to sit on the board include her ekipe with public and
financial accounting matters, including her expeeileading financial
organizations in biotechnology compani
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Name

Peter Barton Hutt(3)

Age

Director
Since

Principal Occupation, Other Business Experience
During the Past Five Years and Other Directorships

77

2001

Peter Barton Hutt, LL.B., L.L.M., has been a dicgctince June 2001.

Mr. Hutt is a senior counsel at the law firm of @aton & Burling LLP and
has been an attorney with that firm beginning i6A.He served as Chief
Counsel for the Food and Drug Administration fro@Y 1 through 1975.

Mr. Hutt is a member of the Institute of Medicinietloe National Academy of
Sciences and teaches a course on Food and DrugaewWinter Term at
Harvard Law School. He co-authored the caseboo#t tsseeach Food and
Drug Law and has published numerous papers oruthject. Mr. Hutt is a
member of the board of directors of Ista Pharmacaist Inc., Xoma Ltd., ar
several privately-held life sciences companies.imuthe last five years,

Mr. Hutt also served as a member of the boardrefcthrs of Celera
Genomics, CV Therapeutics, Inc., Favrille, Incd &mtrogen

Therapeutics, Inc. Mr. Hutt received his B.A., magum laude, from Yale
University, his L.L.B. from Harvard University afis L.L.M. from New
York University. Mr. Hutt's qualifications to sihadhe board include his

50 years of experience and expertise in food and d¥gulation, including hi
service at the U.S. Food and Drug Administratiod anCovington & Burling
and his experience serving on other boards of Wiredn the
biopharmaceutical industr
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Director Principal Occupation, Other Business Experience
Name Age Since During the Past Five Years and Other Directorships

Class Il directors (terms to expire in 2013)

Thomas P. Koestler(2)(4) 60 2011 Thomas P. Koestler has been a director since Ja04d. Since February
2010, Dr. Koestler has served as Executive Direldigilthcare at Vatera
Healthcare Partners, a venture capital compangr Rrijoining Vatera
Healthcare Partners, Dr. Koestler was Executivee VAesident of Schering-
Plough Corporation, a pharmaceutical company, aeditent of Schering-
Plough Research Institute, the pharmaceutical relseand development arm
of Schering-Plough Corporation, which he joine@@®3. Dr. Koestler has
also held senior positions at Pharmacia Corporahlmvartis AG, Ortho-
McNeil and Bristol-Myers Squibb. Dr. Koestler isala member of the board
of directors of Novo Nordisk A/S and a number afately-held companies.
Dr. Koestler holds a BS degree in biology and geadtom Daemen College
and a Ph.D. from the State University of New Yavkere he studied
medicine and pathology. Dr. Koestler's qualificasido sit on the board
include his years of senior executive experiendbénpharmaceutical
industry, including his involvement with over 8@puct approvals during his
career, including 30 related to new molecular ggi

Bennett M. Shapiro(2)(4) 72 200% Bennett M. Shapiro, M.D., has been a director sMag 2003. Since June
2006, he has served as a Senior Partner at Pur&Bsthres, a venture
capital firm, and since August 2003 he has serged private consultant
providing advice to executives. From September 182luly 2003,

Dr. Shapiro served as an Executive Vice Presidentesck & Co., Inc., a
research-based pharmaceutical company. Dr. Shiapine former head of
Worldwide Licensing and External Research at Mepelar to that he served
as the head of Basic and Preclinical Research atlvésd as Chairman of t|
Biochemistry department at the University of Wagham. Dr. Shapiro serves
on the board of a number of privately-held biophacautical companies.
During the last five years, Dr. Shapiro also serag@ member of the board
directors of Celera Genomics. Dr. Shapiro recelvisdB.S. in Chemistry frol
Dickinson College and his M.D. from Jefferson MediCollege. Dr. Shapirc
qualifications to sit on the board include his yeaf senior executive
experience in the pharmaceutical industry, inclgdirs expertise in leading
research-based organizations, and his experiengeg®n other boards of
directors in the biopharmaceutical indus
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Director Principal Occupation, Other Business Experience
Name Age Since During the Past Five Years and Other Directorships

Elizabeth Stoner(3)(4) 61 2007 Elizabeth Stoner, M.D., has been a director sinctli®r 2007. Since March
2010, Dr. Stoner has been the Chief Developmenté&fat Rhythm
Pharmaceuticals, a biotechnology company. Sincelict2007, Dr. Stoner
has served as a Managing Director at MPM Capitagadthcare venture
capital firm. Prior to joining MPM Capital, Dr. Ster had a 22-year career at
Merck Research Laboratories. At the time of hareetent from Merck,

Dr. Stoner was Senior Vice President of Global i€ihDevelopment
Operations with responsibility for the companyisichl development
activities in more than 40 countries. Prior to pesition at Merck, she was an
Assistant Professor of Pediatrics at Cornell UrsitgiMedical College.

Dr. Stoner serves on the board of a privatedyd biopharmaceutical compa
During the last five years, Dr. Stoner served anlibard of Metabasis
Therapeutics, Inc., a biopharmaceutical companySEmer received her B.
in Chemistry from Ottawa University, KS, her M.8.Chemistry from the
State University of New York at Stony Brook, ana MeD. from Albert
Einstein College of Medicine. Dr. Stoner's quadifions to sit on the board
include her more than 20 years of senior execiyrience in the
pharmaceutical industry, including her expertisteading clinical
development organizatior

(1) Member of audit committee.
2 Member of compensation committee.
3) Member of nominating and corporate governance cateai

()] Member of science committee.

For information relating to compensatioroaf directors, including shares of our commonlstmened by and options granted to each of
our directors, see the disclosure set forth urfikeheadings "Executive Compensation—Compensati@irettors” and "Security Ownership
of Certain Beneficial Owners and Management an@tedlStockholder Matters."
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CORPORATE GOVERNANCE
General

We believe that good corporate governas@aportant to ensure that Momenta is managechftang-term benefit of our stockholders.
We continuously review our corporate governancés and practices and to compare them to thaggested by various authorities in
corporate governance and the practices of othdicoudmpanies.

This section describes key corporate gawera practices that we have adopted. Completesopigur corporate governance guidelines,
committee charters and code of conduct describkxhviere available on the "Investors—Corporate Goaace" section of our website at
www.momentapharma.conlternatively, you may request a copy of anylade documents by writing to Momenta Pharmacestitad .,

675 West Kendall Street, Cambridge, Massachusgit4) attention: Bruce A. Leicher, Secretary, {81.7) 621-0431.

Corporate Governance Guidelines

Our board of directors has adopted corpagatrernance guidelines to assist our board ottdire in the exercise of its duties and
responsibilities and to serve the best interestdahenta and its stockholders. These guidelinegiwprovide a framework for the conduct
of the board of directors' business, provide that:

. the principal responsibility of the directors isaeersee the management of Momenta;

. a majority of the members of the board of directdrall be independent directors;

. the independent directors meet periodically in ege session;

. directors shall have full and free access to mamagé and, as necessary and appropriate, indepeadeéBbrs;

. new directors shall participate in an orientatioogpam and all directors are expected to partieipacontinuing director

education funded by the company on an ongoing pasd

. at least annually the board of directors and itemittees will conduct a seivaluation to evaluate whether they are functio
effectively.

Board Determination of Independence

Under applicable NASDAQ rules, a directalt mnly qualify as an "independent director" ifi the opinion of our board of directors, that
person does not have a relationship which woulktiete with the exercise of independent judgmeimimying out the responsibilities of a
director. Our board of directors has determined tloae of John K. Clarke, Bruce L. Downey, Marsha&Hnucci, Peter Barton Hutt, Thomas
P. Koestler, Bennett M. Shapiro, Elizabeth Stomer 2ames R. Sulat, from which group directors areeatly selected to comprise our audit,
compensation and nominating and corporate goveenemmmittees, has a relationship that would interféith the exercise of independent
judgment in carrying out the responsibilities afieector and that each of these directors is agefiendent” director as that term is defi
under applicable NASDAQ rules.

Board Leadership Structure

Our board separated the positions of cheirof the board and chief executive officer in 2088parating these positions allows our ¢
executive officer to focus on our day-to-day busievhile allowing the chairman of the board talléze board in its fundamental role of
providing advice to and independent oversight ohaggment. The board recognizes the time, effod emergy that the chief executive
officer is required to devote to his position, dather recognizes the commitment required
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to serve as chairman of the board, particularlthasoard's oversight responsibilities continugrtaw. While our bylaws and corporate
governance guidelines do not require that our afeairand chief executive officer positions be segathe board believes that our practice of
having separate positions and having an indeperudaside director serve as chairman is the appatgleéadership structure for the company
at this time. However, in the event that in theufatthe chairman of the board is not an independieattor, our corporate governance
guidelines provide that the nominating and corpogatvernance committee will nominate an independieattor to serve as "Lead Director"
who will be approved by a majority of the indepemddirectors.

Board Meetings and Attendance

Our board of directors met five times dgrthe fiscal year ended December 31, 2011, eithpeison or by teleconference. During 2011,
each director attended at least 75% of the aggeerfahe total number of board meetings and coremitheetings on which she or he then
served, with the exception of Peter Barton Huttpwattended 73% of such meetings. Mr. Hutt atteradiecgularly scheduled board and
committee meetings during 2011. Quarterly boardtimge are scheduled over a year in advance of #eting, while special meetings of the
board are scheduled for unanticipated matters ¢totiee time of the meeting, often at a time wheneavery director can be available.

Director Attendance at Annual Meetings of Stockholérs

Our corporate governance guidelines prothae directors are expected to attend the annaating of stockholders. All of our then-
current directors attended the 2011 annual meefistpckholders.

Board Committees

Our board of directors has established §anding committees—audit, compensation, nomigatird corporate governance and
science—each of which operates under a charteh#isabeen approved by our board of directors. Guoepies of the audit, compensation,
nominating and corporate governance and sciencenittee charters are posted on the "Investors—CatpdBovernance" section of our
website located atww.momentapharma.com

Our board of directors has determined &llatf the members of each of the audit, compeasatnd nominating and corporate
governance committees are independent as defirget applicable NASDAQ rules, including, in the ca$all members of the audit
committee, the independence requirements conteetplgt Rule 10A-3 under the Securities ExchangeafA3034, as amended, or the
Exchange Act.

Audit Committee

The audit committee currently consists @frdha H. Fanucci, John K. Clarke, Bruce L. Downgy dames R. Sulat. Ms. Fanucci chairs
the audit committee. The audit committee held miretings in 2011. Our audit committee's resporisdslinclude:

. appointing, approving the compensation of, andssésg the independence of our independent regisfarblic accounting
firm;
. overseeing the work of our independent registetddipaccounting firm, including the receipt andhsimeration of reports

from the firm;
. reviewing and discussing with management our anandlquarterly financial statements and relatedaksires;

. monitoring our internal control over financial repog and disclosure controls and procedures;
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. discussing and monitoring our risk management @sliand compliance progral

. establishing policies regarding hiring employeesrithe independent registered public accountimg &ind procedures for the
receipt and retention of accounting related compdaéind concerns;

. meeting with management and independently withmagpendent registered public accounting firm;
. reviewing and approving or ratifying any relatedgms transactions; and
. preparing the audit committee report required byues and Exchange Commission rules, whichdtuhed below under

"Report of the Audit Committee."

Our board of directors has determined ¢lagh of Marsha H. Fanucci, Bruce L. Downey, Joh€Krke and James R. Sulat is an "audit
committee financial expert" as defined by appliea®ecurities and Exchange Commission rules.

Compensation Committee

The compensation committee currently cassis John K. Clarke, Bruce L. Downey, Thomas Pestter and Bennett M. Shapiro.
Mr. Clarke chairs the compensation committee. Tdraensation committee held ten meetings in 2011.cOmpensation committee's
responsibilities include:

. annually reviewing and approving corporate goat$ @jectives relevant to compensation of our chiefcutive officer, or
CEO;

. determining the CEQ's compensation;

. reviewing and approving the compensation of oue#xecutive officers;

. overseeing an evaluation of our senior executives;

. overseeing and administering our equity incentiaag;

. reviewing and making recommendations to the bo#directors with respect to director compensation;

. reviewing and discussing annually with management'@ompensation Discussion and Analysis," whicimeduded below;
and

. preparing the compensation committee report requiseSecurities and Exchange Commission rules, wisiincluded below

under "Compensation Committee Report."

The processes and procedures followed bga@mpensation committee in considering and det@ngiexecutive compensation are
described below under the heading "Executive Corpgt@an Processes.”

Nominating and Corporate Governance Committee

Our nominating and corporate governancensittee currently consists of Peter Barton Hutt, 8herH. Fanucci, Elizabeth Stoner and
James R. Sulat. Mr. Hutt chairs the nominating @mporate governance committee. The nominatingcangorate governance committee
held four meetings in 2011. Our nominating and ocafe governance committee's responsibilities oheslu

. identifying individuals qualified to become boar@mbers;
. recommending to the board of directors the pertmh& nominated for election as directors and th edi the board's
committees;
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. reviewing and making recommendations to the bodirectors with respect to director independenetaninations unde
applicable NASDAQ rules;

. reviewing and making recommendations to the bo&directors with respect to management successamming;
. reviewing and assessing our code of business coaddcethics;

. overseeing and periodically reviewing materiab#tiion in which we are engaged,;

. developing and recommending to the board of dirsatorporate governance principles; and

. overseeing an annual evaluation of the board efttbrs.

The processes and procedures followed byominating and corporate governance committégdntifying and evaluating director
candidates are described below under the headimmgctior Nomination Process."

Science Committee

Our science committee currently consistSlamas P. Koestler, Bennett M. Shapiro and ElitaB¢oner. Dr. Shapiro chairs the science
committee. The science committee held four meetim@911. Our science committee's responsibilitiefude:

. reviewing the scientific, clinical, regulatory amdellectual property strategies that underlie major research and
development programs;

. reviewing the annual research and development ltwatgeallocation of resources to certain of oulgpams;
. reviewing the organization and structure of theaesh and development organization; and
. assessing the attainment of research and develapnilestones.

The Board's Role in Risk Oversight

Our board of directors administers its sfersight function directly and through our boacdnmittees. The audit committee's role in the
risk oversight process includes receiving regugorts from our compliance officer, who overseesammpliance program, members of
senior management on our compliance committee walwe functional compliance responsibility, and otimembers of senior managemen
areas of material risk to us, including operatipfinhncial, legal, regulatory, strategic and regional risks. The audit committee receives
these reports from the appropriate "risk ownerhimithe company to enable the audit committee ttetstand our risk identification, risk
management and risk mitigation strategies. Theraloanan of the audit committee reports on theseudisions to the full board during each
regularly-scheduled board meeting. The compensatammittee assists the board in fulfilling its asight responsibilities with respect to the
management of risks arising from our compensata@itips and programs. The nominating and governanoanittee assists the board in
fulfilling its oversight responsibilities with respt to the management of risks associated withdboryanization, membership and structure,
succession planning for our directors and executffieers, and corporate governance, and by revigwlie code of business conduct and
ethics which creates a foundation for our compkapmgram.

Executive Compensation Processes

We have implemented an annual performaagiew program for our employees, including our eees, with annual corporate goals
that are proposed by management, reviewed by tm@ensation committee and approved by the boarit@ftdrs. These corporate goals
target the
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achievement of specified operational and finangtells; specific research, clinical, regulatory, coencial and/or compliance milestones; and
business development and financing initiativesividdal performance is evaluated in part by reviggvihe extent to which an employee's
performance facilitates the achievement of our ahoarporate and business goals. Annual salarygasarindividual components of annual
incentive cash bonus awards and equity awardsafddr ef our Chief Executive Officer, Chief Finandiifficer, and each of our three other
most highly compensated executive officers arettieal combination of achievement of corporate gaatsindividual performance.

The compensation committee has the authtritetain compensation consultants and otheldritedvisors to assist in the evaluation of
executive officer compensation. To assist the camsgton committee in discharging its responsiletitisince mid- 2010, the compensation
committee retained Radford Survey and Consultifgysaness unit of AON, an independent compensatimisultant that we refer to as
Radford, to evaluate certain aspects of our congimmspractices and assist the compensation cosenitith setting executive compensat

For further information about our executdmmpensation, please see the "Executive Compensatompensation Discussion and
Analysis" section below.

Director Nomination Process

The process followed by our nominating aatborate governance committee to identify andwatel director candidates includes
requests to board members for recommendationsjmgedtom time to time to evaluate biographicabimhation and background material
relating to potential candidates and interviewsalécted candidates by members of the nominatidgarporate governance committee and
other members of the board of directors.

In considering whether to recommend anyi@aar candidate for inclusion in the board'seslat director nominees, the nominating and
corporate governance committee applies the critdtéched to its charter. These criteria inclugedhndidate's integrity, business acumen,
knowledge of our business and industry, experieditigence, conflicts of interest and the abilityect in the interests of all stockholders. The
criteria further specify that the value of diveysiin the board should be considered by the nonmigand corporate governance committee in
the director identification and nomination procéathile we do not have a formal policy on diversitye nominating and corporate
governance committee seeks nominees with a bra@asitly of experience, professions, skills, gendeee, national origin and backgrounds
and considers such factors in evaluating prospecidminees. The nominating and corporate governemuenittee does not assign specific
weights to particular criteria and no particulaittis a prerequisite for each prospective nomikiée believe that the backgrounds and
qualifications of our directors, considered as@ugt should provide a composite mix of experiekoewledge and abilities that will allow t
board of directors to fulfill its responsibilitielominees are not discriminated against on theshagiace, religion, national origin, gender,
sexual orientation, disability or any other basissgribed by law.

Stockholders may recommend individualdi®riominating and corporate governance committeediosideration as potential director
candidates by submitting their names, together abropriate biographical information and backguaraterials and a statement as to
whether the stockholder or group of stockholderkintathe recommendation has beneficially owned ntieaa 5% of our common stock for
at least a year as of the date such recommendatinade, to the nominating and corporate governaaoemittee, c/o Bruce A. Leicher,
Secretary, Momenta Pharmaceuticals, Inc., 675 Wesdall Street, Cambridge, Massachusetts 021421rAissy that appropriate biographi
and background material has been provided on aytib@sis, the nominating and corporate governanoawittee will evaluate stockholder-
recommended candidates by following substantiblydame process, and applying substantially the saiteria, as it follows for candidates
submitted by others.
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Stockholders also have the right underbylaews to directly nominate director candidateghaiit any action or recommendation on the
part of the nominating and corporate governancentitiee or the board of directors, by following f®cedures set forth in our amended and
restated bylaws that are described below undemnghding "Stockholder Proposals.”

Communicating with the Independent Directors

Our board of directors will give appropeatttention to written communications that are sttiechby stockholders and will respond if
and as appropriate. The chairman of the boardretttirs (if an independent director) or the leaddator (if one is appointed), or otherwise
chairperson of the nominating and corporate govera@ommittee, subject to advice and assistanoetine general counsel and, if reques
outside legal counsel, is primarily responsiblerfaimitoring communications from stockholders anddi@viding copies of summaries of
such communications to the other directors as lsherconsiders appropriate.

Under procedures approved by a majoritthefindependent directors, communications are fadedto all directors if they relate to
important substantive matters and include suggestio comments that the chairman of the board dersio be important for the directors
know. In general, communications relating to cogbergovernance and corporate strategy are motlg tixée forwarded than
communications relating to ordinary business affgiersonal grievances and matters as to whickemeetd receive repetitive or duplicative
communications.

Stockholders who wish to send communicatiom any topic to the board of directors shouldresklsuch communications to board of
directors c/o Bruce A. Leicher, Secretary, Momdritarmaceuticals, Inc., 675 West Kendall Street, Iifamige, Massachusetts 02142, fax:
(617) 621-0431.

Code of Business Conduct and Ethics

We have adopted a written code of businesgluct and ethics that applies to our directdfieys and employees, including our
principal executive officer, principal financialffer, principal accounting officer or controller, persons performing similar functions. We
have posted a current copy of the code on our weehsghich is located atww.momentapharma.coumder the Corporate Governance tab in
the Investors section of our website. In additiwa,intend to post on our website all disclosures &éne required by law or NASDAQ Global
Market listing standards concerning any amendmenisr waivers from, any provision of the code.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requinessdirectors, executive officers and the holdénmore than 10% of our common stock to
with the Securities and Exchange Commission iniggbrts of ownership of our common stock and o#lugiity securities on a Form 3 and
reports of changes in such ownership on a Formrkbon 5. Officers, directors and 10% stockholdeesraquired by Securities and Excha
Commission regulations to furnish us with copieslbBSection 16(a) forms they file. Based solelyowm review of copies of Section 16(a)
reports furnished to us and representations mads, twe believe that during 2011 our officers, clives and holders of more than 10% of our
common stock complied with all Section 16(a) filirguirements, except that Mr. Clarke did not&ilEorm 5 relating to gifts of 8,000 sha
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Our Executive Officers

The following table sets forth the namemgsaand positions of our current executive offieeref April 16, 2012:

Name Age Position

Craig A. Wheeler’ 51 President and Chief Executive Offic

Richard P. She 60 Senior Vice President and Chief Financial Offi

Ganesh Venkataraman Kaundinya, Ph 45 Chief Scientific Officer and Senior Vice PresiddRgsearcl

John E. Bishop, Ph.D 50 Senior Vice President, Pharmaceutical Sciel

Bruce A. Leichel 56 Senior Vice President, General Counsel and Segr

James M. Roach, M.D 52 Chief Medical Officer and Senior Vice PresidentyvBlepment

* Mr. Wheeler is a member of our board of direct®se Proposal One—Election of Directors for morenmiation about Mr. Wheeler.

Richard P. Shehas been our Senior Vice President and Chief Fiab@dficer since July 2007. From October 2003 tigi July 2007,
he served as our Vice President and Chief Fina@ffader. From April 2002 to April 2003, Mr. Shearsed as Chief Operating Officer for
Variagenics, Inc., a pharmacogenomics company. Rianch 2000 to April 2002, Mr. Shea served as \{grdcs, Inc.'s Chief Financial
Officer and from February 1999 to March 2000, heae as its Vice President, Finance and AdministnatMr. Shea is a CPA and received
his A.B. from Princeton University and his M.B.A&ofm Boston University.

Ganesh Venkataraman Kaundinya, Ph.i3. a co-founder of our company and has been biefGcientific Officer since September
2007 and our Senior Vice President, Research #ipdé2005. From January 2002 through April 20086,derved as our Vice President,
Technology. Dr. Kaundinya received his M.S. and>Pin Chemical Engineering from the Massachusessitute of Technology.

John E. Bishop, Ph.D.has been our Senior Vice President, Pharmacéiiances since December 2006. He served as oer Vi
President, Pharmaceutical Sciences and Manufagttnam November 2004 to December 2006. From AugQ80 to October 2004,
Dr. Bishop served as Director and Head of ProcessDpment (Chemical and Biologics) at MillenniutmaPmaceuticals, Inc. During that
period, he also led the Chemistry, Manufacturindg @ontrols (CMC) team for Velcade®, a type of canoedicine. Dr. Bishop received his
B.S. magna cum laude in Chemistry and German frafts TUniversity, his Ph.D. in Organic ChemistryrfraJC Berkeley and his M.B.A.
from Northeastern University.

Bruce A. Leichehas been our Senior Vice President and Generalsebsmce July 2008 and Secretary since Septen@iod. Zrom
December 2006 to July 2008, Mr. Leicher servedeasd® Vice President, General Counsel and Secrataiytus Pharmaceuticals Inc., a
biopharmaceutical company. From December 2005 te®éer 2006, he served as Vice President, Genetalsgl and Secretary at
Antigenics Inc., a biotechnology company. Mr. Leicheceived his B.A. from the University of Roclegsind his J.D. from Georgetown
University Law Center. After earning his law degrik. Leicher served as a law clerk to the Honadliiomas F. Hogan, U.S. District Co
Judge for the District of Columbia.
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James M. Roach, M.Dhas been our Chief Medical Officer and Senioreiizesident, Development since February 2008. Bammary
2006 to February 2008, Dr. Roach served as Senda Rresident, Medical Affairs at Sepracor Ingpharmaceutical company, where he also
served as Vice President, Medical Affairs from J2002 to December 2005 and as Executive Medicadir, Medical Affairs from January
2002 to June 2002. Dr. Roach is board certifiekhiarnal Medicine, Pulmonary Disease, and Criticate Medicine and is an Assistant
Clinical Professor of Medicine at Harvard Medicah8ol and an Associate Physician at Brigham and @dsrHospital. Dr. Roach received
his B.A. in biology and philosophy from the Collegkthe Holy Cross and his M.D. from Georgetown \émsity School of Medicine. He
completed his residency in Internal Medicine arbfeship in Pulmonary and Critical Care Medicineta¢ Walter Reed Army Medical
Center in Washington, D.C.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The following discussion provides infornaaitiregarding compensation earned by our Chief BracOfficer, our Chief Financial
Officer and each of our three other most highly pensated executive officers. We refer to thesewgiexofficers as our "Named
Executives."

Executive Summail

The objective of our executive compensagimygram is to align the interests of managemetit thie interests of stockholders through a
system that correlates compensation to company-ebgertives and, to a lesser extent, individuafqrerance. Our program is geared for
short- and long-term performance, with the godhofeasing stockholder value over the long term.al¢e emphasize employee retention in
our program. We also considered the results ofrtbst recent advisory, non-binding vote of stockkmdn the compensation of the Named
Executives, which was approved by more than 98¥%ef/otes cast at the 2011 annual meeting of stddkhs. Upon review, we determined
it was not necessary to make any changes to ograroor philosophy. Our stockholders also overwivgy indicated their preference for
an annual say-on-pay vote. Immediately followirgf lgear's annual meeting, the board determineduhat say-on-pay votes would be held
every year until the next vote on the frequencguath advisory votes.

Our "pay-for-performance” philosophy forthe foundation for the compensation committee'ssitets regarding executive
compensation. Like most companies, we use a cotidinaf fixed and variable compensation programeeteard and incentivize strong
performance, and to align the interests of our etrees with our stockholders. This compensatiodgsioiphy, and the program structure
approved by the compensation committee, is cettralir ability to attract, retain and motivate widuals who can achieve the results thai
stockholders expect.

Our compensation committee has determihaddur compensation program should be designed to:

. link pay to performance, measured on the corp@sateell as individual level,

. reinforce business strategy and reflect and redefour values;

. reward teamwork and integrity;

. motivate our people to achieve meaningful resaltsupport of our company goals;

. keep things simple to promote understanding anblereamployees to make informed decisions; and
. retain our management team and our other employees.

Our executive compensation philosophy sebleon the following principles:

. Competitive and Fair CompensationiVe believe that the performance of our Named Hbees should be viewed, and their
overall compensation should be determined, in tmext of our industry, the competitive landscapé aur performance.
While we do not have an exact formula for alloogtretween cash and non-cash compensation, we liglaoce short-term
cash compensation and long-term equity compenshtiaffering reasonable base salaries, market-ctitiveebenefits and
perquisites, annual incentive cash bonuses andypities for financial growth through our equitycentive programs. Cash
and non-cash components are established sepasatéliewed distinctly by our compensation committee

. Sustained Performanceln determining total compensation, we stressigbphy that is performance driven. Our Named
Executives are primarily rewarded based upon assassent of
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corporate performance and secondarily on indivigheeformance. Corporate performance is evaluategigwing the extent
to which established corporate goals are met. Iddal performance is evaluated by reviewing howhddamed Executive
contributed in the context of overall corporate lgo®ur compensation philosophy emphasizing peréoee permeates total
compensation for both executives and non-executiWesbelieve that the design of our executive carspon program
affects all of our employees and, because the pedioce of every employee is important to our sus;oes are cognizant of
the effect that executive compensation may havetioer employees.

Compensation and benefits for employeed| &vels, including for our Named Executives umbés base salary, annual incentive cash
bonuses, annual equity awards and other benefitap€nsation for our Named Executives also inclsgesrance and change-of-control
payments. Other aspects of our compensation progranmtended to further align the interest of executives with our stockholders,
including stock ownership guidelines that more elpslign executives' interests with those of stadéers.

The following pages of this Compensatiosddission and Analysis include the following:

. an overview of our program, including our policy jpay for performance;

. a description of the roles of those responsiblef@rseeing and implementing the compensation plan;

. a description of how we develop our competitive pemsation structure, including how we use extedad,;
. a discussion of the impact of this analysis ondbrmpensation of our Named Executives; and

. a summary of the other elements of executive afftoenpensation.

The compensation tables appear immedi&#tywing this Compensation Discussion and Analysis
Background for 2011 Compensati

In the fall of 2010, in light of the appmiby the U.S. Food and Drug Administration of esoarin sodium injection, our first
commercial product, Radford examined our histonxzdr group companies and determine the appropeisgeof retaining those companie:
our peer group and/or identifying other suitablenpanies to be included in the peer group. Radfocdded on creating a peer group that
represented companies within our industry and cagtaompanies at a similar stage of developmetit avgimilar financial profile as us.

In reviewing and selecting potential peup companies, Radford first identified all publitraded, U.S.-headquartered companies in
the biotechnology/pharmaceutical industry at orrilea commercial stage. Radford next refined tha pmreflect companies with 50 to 600
employees, annual revenue between $30 million 800 $illion and a market capitalization between®8a8sllion to $2.5 billion. Radford
next qualitatively evaluated and refined the podbentify each company's business focus and catpatrategy, where publicly disclosed.
Radford then selected companies that were sintlast taking into consideration the financial pefind product stage of development for
each company.
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In October 2010, the compensation commit@ewed and approved the peer group companiegmpied by Radford based on the ak
methodology and analysis, which were:

Acorda Therapeutics, In InterMune, Inc

Alkermes, Inc Isis Pharmaceuticals, In
Auxilium Pharmaceuticals, In Jazz Pharmaceuticals, Ir
Dyax Corp. Onyx Pharmaceuticals, In
Enzon Pharmaceuticals, Ir Salix Pharmaceuticals, In
Idenix Pharmaceuticals, In Seattle Genetics, In

Impax Laboratories, In Spectrum Pharmaceuticals, i
Incyte Corporatiot Theravance, Inc

Inspire Pharmaceuticals, Ir ViroPharma Incorporate

In the fall of 2010, Radford provided arsa$yof and advice on our executive compensatiograr, including base salaries, short-term
incentives and long-term incentives, as comparddaamew peer group companies. In conducting iteve Radford considered the
company's ability to continue to recruit, retaim anotivate the executive team.

In addition, in order to determine the aqgprate target level for company-wide salary insesafor 2011, in the fall of 2010 we obtained
survey data from the following survey sources: \WatWork; Mercer; Hay Group; The Society for HumagsBurces Management;
Conference Board and Radford. These surveys wiizedtto assure that our proposed merit salaryeases were competitive in the market.
The projected merit salary increases for 2011 ¢oetkin the surveys were between 2.9% and 3.4%imwént base salaries, with the Radford
survey, an industrgpecific survey, projecting a 3.4% increase. Usitgge data, we set a target level of merit safagease for 2011 at 3.5
with the goals of retaining a competitive compeiasapackage and aligning internal compensation eiternal candidates coming into the
company.

Background for 2012 Compensati

In September 2011, in light of the chanigesur revenue and number of employees, among fdlotars, Radford examined our
historical peer group companies and determine ppeopriateness of retaining those companies ape@errgroup and/or identifying other
suitable companies to be included in the peer grRagford focused on creating a peer group thaesemted companies within our industry
and captured companies at a similar stage of dexetat with a similar financial profile as us.

In reviewing and selecting potential peerup companies, Radford first identified all pubjlitraded, U.S.-headquartered companies in
the biotechnology/pharmaceutical industry at thmmercial stage. Radford next refined the pool flece companies with 75 to 750
employees, annual revenue between $20 million 478 $illion and a market capitalization between3gillion to $2.5 billion. Radford
next qualitatively evaluated and refined the podbentify each company's business focus and catpatrategy, where publicly disclosed.
Radford then selected companies that were sintlast taking into consideration the business foftmancial profile and stage of
development for each company. As a result, Akaroptporated, Halozyme Therapeutics, Inc., Nektardpeutics and Questor
Pharmaceuticals were added to the peer groupniisDax Corp., Enzon Pharmaceuticals, Inc. andilegtharmaceuticals, Inc. were
removed from the peer group list.

In the fall of 2011, Radford provided arsdéyand advice of our executive compensation progiacluding base salaries, short-term
incentives and long-term incentives, as comparel thie new peer group companies. In conductingeiteew, Radford considered the
company's ability to continue to recruit, retaim anotivate the executive team.

In addition, in order to determine the aqgprate target level for company-wide salary insesafor 2012, in the fall of 2011 we obtained
survey data from the following survey sources: @plger,

21




Mercer and Radford. These surveys were utilizeasture that our proposed merit salary increases ezgnpetitive in the market. The
projected merit salary increases for 2012 containgde surveys were between 3.0% and 3.5% of stilbbase salaries. Using these data, we
set a target level of merit salary increase for228113.5%, with the goals of retaining a competittompensation package and aligning
internal compensation with external candidates agnmto the company.

Stock Ownership Guidelines

In September 2007, our board of directopmn recommendation of the compensation commidigeroved a stock ownership and
retention program for our executive officers anekcliors. The purpose of the program is to ensureetach of our executive officers and
directors has a long-term equity stake in Mometatanore closely align the interests of the exeautifficers and directors with those of our
stockholders and to further promote our commitnterstound corporate governance.

Under the program's guidelines:

. our President and CEO is expected to hold sharearafommon stock having an aggregate value equal greater than three
times his or her annual base salary;

. other executive officers are expected to hold shaf@ur common stock having an aggregate valualéqwr greater than one
times their annual base salary; and

. non-employee directors are expected to hold shedresr common stock having an aggregate value équal greater than
three times their then current annual base retémeyeneral board membership, excluding commitst@iners, per-meeting or
other similar fees.

Our executive officers and directors arpested to comply with these guidelines by the lafévlarch 31, 2013 and the fifth anniversary
that each such person becomes subject to the guadeUntil the applicable minimum share requirehigmchieved, each executive officer
and director is required to retain all shares efrieted stock upon the lapse of vesting restnistjmet of shares surrendered or sold to pay
applicable withholding taxes. Once an executiveeffor director has met these guidelines, he emstist continue to satisfy the guideline
long as he or she remains subject to the guidells@sh executive officer and director's satisfactibthe minimum share requirement will be
measured on an annual basis. Shares that countdt@atisfaction of the guidelines include:

. shares of common stock owned outright by the exeewffficer or director or his or her spouse or arighildren;

. shares of common stock held in trust for the beééfihe executive officer or director or his orlspouse or minor children;
and

. restricted stock or restricted stock units for happlicable restrictions have lapsed.

The minimum share requirement may be waiaethe discretion of the compensation commitfesympliance would create severe
hardship, would prevent an executive officer oedior from complying with a court order, as in tdase of a divorce settlement, or when he
or she attains the age of 62.

Determining Executive Compensa—Roles and Process

Utilizing the philosophy and backgroundlm&d above, our compensation committee deterntimeparameters of the executive
compensation program, including appropriate taatls and performance measures, and administeexegutive compensation program.
This section discusses in greater detail the rahesprocess underlying the application of our etteelcompensation philosophy.
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Role of CEO in Compensation Decisions

The CEO's role in the compensation probegins with the establishment of our corporatelauginess performance objectives against
which the payment of annual incentive bonus awaii$e measured. Our CEO, together with our exigeueam, discusses and formulates
annual corporate and business goals. These geafsesented to our compensation committee, whidbwes and finalizes the goals and
recommends them for approval by our board of dirsctThe CEQ's role in the compensation procestmues with his review of our Named
Executives. Our CEO elicits 360-performance reviasith respect to each of our Named Executives. &13&0-performance reviews are
evaluations of each Named Executive that are stdaniv our CEO by our employees who interact witse Named Executives. Each
executive also completes a written self-assessmieich is submitted to the CEO. The CEO then asatesl the feedback from the 360-
performance reviews and the self-assessment imealonritten evaluations of each Named Executimeluding the CEO's own evaluation of
the Named Executive. The CEQ's evaluation alsaded documenting each Named Executive's performaumig the year, detailing
accomplishments, areas of strength and areas Vetafgnent. The CEO bases this evaluation on hisvledge of each Named Executive's
performance and feedback provided by the 360-padace reviews. Each Named Executive is then radeddon his or her performance
during the year. The CEO then works directly withi 8enior Vice President, Human Resources to peosnprehensive recommendations
for salary changes, individual components of anma@dntive cash bonus awards and equity awardsaohn of our Named Executives. These
recommendations are presented to, reviewed by,fraddir accepted, and approved by our compensatommittee. The CEO then meets
with each Named Executive and reviews his or hgpeetive performance evaluation and compensatiangds, if any.

At the request of the compensation commjtbeir CEO attends all or portions of periodic nmegt of the compensation committee, but
does not attend portions of any meeting in whieghdbmpensation committee discusses his compengatjperformance. In addition, our
compensation committee reviews the information wétspect to executive compensation trends amongerrrgroup companies, including
the overall blend of salary, bonus and equity campgon within such group, presented by our Seviice President, Human Resources and
her recommendations pertaining to our executivepagaation program. As discussed below, the compensaommittee also reviews data
and recommendations from compensation consultants.

The compensation committee has delegatednt@€EO the authority to make stock option gramder our 2004 Stock Incentive Plan, as
amended, to newly-hired employees below the satiiector level based on a number of options withimnge as set forth in a matrix
previously approved by the board of directors.

Role of the Compensation Committee

Our compensation committee recognizesrtipitance of maintaining sound principles for teeelopment and administration of our
compensation program, which is intended to stresmgthe link between executive pay and performahlte.compensation committee, in
accordance with its written charter, overseessgkats of our director, officer and other executwmpensation policies. Based on the pro
described under the captioiRble of CEO in Compensation Decisiorahjbve, the CEO, together with our Senior Vice lesdi, Human
Resources, makes a recommendation to the compamsatinmittee on each Named Executive's compensatkaept his own. Named
Executives do not propose or seek approval for then compensation. The compensation committee dieégrmines the compensation of
each of these Named Executives. The chairman didhed and the chairman of the compensation comenivaluate the CEO's performai
utilizing input from the board of directors andrfiselected executive officers in connection witteanual 360-performance review, and
make recommendations to the compensation commuttgieh then determines the CEO's compensation.
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Role of External Advisors

To assist it in discharging its respongibs, our compensation committee utilized one patelent compensation consultant, Radford, to
evaluate certain aspects of our compensation pesctind to assist in making recommendations foboard of directors and executive
compensation programs. As part of this process, Imeesrof the compensation committee reviewed médquravided by our compensation
consultants, and had the opportunity to meet indegetly with Radford periodically throughout theay¢o discuss our executive and director
compensation and to receive input and advice. Bhgpensation committee has access to all writteortgeand studies provided by Radford
to management. Radford did not provide any othevises to us other than those described in thicktee Compensation section.

We do not use "internal pay equity" as ast@int on compensation paid to our CEO or otheniid Executives. Such systems typically
put a ceiling on part or all of an executive's cemgation based on a specified multiple of compé@nsatvarded to another executive or a
class of employees of the company. Our managenmehbdar compensation committee do not believe theh sirbitrary limitations are an
appropriate way to make compensation decisionsdoexecutives. Instead, we rely on the judgmenth@fcompensation committee, after
considering recommendations from management ardrettadvisors, available market data and evalnatid executive performance, in the
context of a program that is weighted heavily ndiaof performance-based compensation for our NaBegtutives.

Elements of Compensati

Our compensation program is designed t@ardwach Named Executive based upon a combinaticorporate and individual
performance. Corporate performance is evaluategyigwing the extent to which pre-set goals are mbich generally include the
achievement of specified operational and finangiells; specific research, clinical, regulatory, coencial or compliance milestones; and
business development and financing initiatives.a&¥auate individual performance in part by reviegvihe extent to which individual
performance facilitated the achievement of the arafe and business goals discussed above.

The compensation package offered to eachddaExecutive is comprised of a combination of:

. base salary;

. annual incentive cash bonus awards;

. annual equity awards;

. other benefits, such as health, dental, disalality life insurance; and
. severance and change-of-control payments.

We maintain broad-based benefits that eveiged to eligible employees, including healthnidé, life and disability insurance and a 401
(k) plan. Our Named Executives are eligible toipgrate in all of our employee benefit plans, icleaase on the same basis as other
employees.

Base Salary. Base salaries are established for our Namedufixes at levels that are intended to reflectsttepe of each Named
Executive's industry experience, knowledge andificetions, salary levels in effect for comparaptesitions within our peer group
companies and internal comparability consideratitvis believe that base salaries are a fundameetakat of our executive compensation
program. Base salaries are reviewed at least dgriyabur compensation committee and are adjustad time to time to ensure that our
executive compensation structure remains alignéial @ir compensation objectives and are based u@oous subjective criteria and the
compensation paid by peer group companies. Subgeprformance criteria include an executive'stghib lead through
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motivating and inspiring others, demonstrate thbsskecessary to perform effectively in his or laeea of responsibility, recognize and
pursue new business opportunities and initiatenarag that enhance our growth and success.

2011 Base Salary

The compensation committee reviewed thariges of the Named Executives at its January 20ddtimg. The compensation committee
had previously approved a 3.5% merit increase lf@maployees in connection with its review of syndata of industry trends. The
compensation committee used that target as wekkdermance review input for each of the Named Htiees to approve salary increases to
be effective as of January 1, 2011. In additioa,dbmpensation committee noted that peer groupstiataed that the salary for Mr. Shea was
below the 28" percentile of others in his role within our peesyp and that Mr. Wheeler's cash compensation whstthe 50" percentile
of others in his role within our peer group. Thentoittee agreed to move both executives' salaneclwsthe 50" percentile of our peer
group. Based on the foregoing information, the censation committee approved a salary increasénéoNamed Executives to be effective
as of January 1, 2011 as set forth below:

2010 2011
Name Base Salary Base Salary Increase
Craig A. Wheele $ 549,01« $ 576,46 5.C%
Richard P. She $ 302,25 $ 340,03 12.5%
James M. Roac $ 355,21. $ 367,64« 3.5%
Ganesh Venkataraman Kaundir $ 346,13" $ 359,98( 4.(%
Bruce A. Leichel $ 336,99« $ 348,79: 3.5%

2012 Base Salary

The compensation committee reviewed tharigsl of the Named Executives at its January 204€timy. The compensation committee
had previously approved a 3.5% merit increase lf@maployees in connection with its review of syndata of industry trends. The
compensation committee used that target as wekdermance review input for each of the Named Htiees to approve salary increases to
be effective as of January 1, 2012. Based on tlegfing information, the compensation committeeraygd salary increases for the Named
Executives to be effective as of January 1, 201sea$orth below:

2011 2012
Name Base Salary Base Salary Increase
Craig A. Wheele $ 576,46° $ 600,00( 4.1%
Richard P. She $ 340,03 $ 350,23¢ 3.C%
James M. Roac $ 367,64 $ 380,51 3.5%
Ganesh Venkataraman Kaundir $ 359,98( $ 374,37¢ 4.C%
Bruce A. Leichel $ 348,790 $ 360,99¢ 3.5%
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Annual Incentive Cash Bonus. We use annual incentive cash bonuses to metauat Named Executives to achieve and exceed
specified goals in a time frame that is one yeaturation. Annual incentive cash bonuses are détehon the basis of our achievement of
corporate performance targets and individual cbatidn toward those corporate goals. Our corpagatds are typically focused upon the
achievement of specific research, clinical, regqarigtcommercial, financial, compliance or operagibmilestones. These goals are also
considered to be conducive to the creation of $tolder value and designed to contribute to ouresurand future financial success.

Under our annual incentive cash bonus progicorporate goals are proposed by managemerpgndved by the compensation
committee and the board of directors. Each corpagatl is assigned a percentage value (e.g., 18%, 20%, etc.) and within each corpot
goal there are achievement milestones that aressed in the following target percentages: 70%%4d.a6d 130%. If a corporate goal does
not meet at least the 70% target percentage, rievarhent percentage is assigned. If, for exampéeware to achieve 100% of our corporate
goals, but only to the extent of the 70% targeteetage within each goal, the annual bonus podhttryear would be 70% of the aggregate
bonus potential for all participants. In additiony compensation committee has the discretionk® itato consideration mitigating and/or
extraordinary circumstances when determining tiellef achievement of goals and related milestofbhe. CEO's annual incentive bonus
award is completely dependent upon the achievenfergrporate goals, and senior vice presidentsvarelpresidents' target bonuses are
dependent upon the achievement of corporate godi2%% dependent upon the subjective analysiseif ithdividual performance in relation
to the corporate goals.

The target bonus potential for the CEOG%06of base salary, with a maximum bonus opportusgtyal to 150% of his base salary. The
target bonus potential for the other Named Exeestig 35% of base salary. Bonuses, if any, arerdeted and paid on an annual basis after
completion of the fiscal year in which bonuseseamed.

The corporate goals for 2011 were:

. enabling manufacture of enoxaparin sodium injec(ist6);

. advancing our M356, M402, research and follow-anidgics programs (25%, 10%, 10% and 5%, respegdivel

. achievement of business development goals (15%);
. advancement of our corporate strategic plan (1@%d;
. achievement of financial discipline goals (10%).

In assessing the achievement of these gbal€ompensation committee considered the recamatiens of our CEO, who, with input
from the other executive officers, assessed odfopaance against corporate goals for 2011 and mexenmendations to the board of
directors and the compensation committee. The cosgi®mn committee then reviewed and discussed teesenmendations, taking into
account mitigating and/or extraordinary circumstmdn January 2012, the compensation committee makbtermination of the achieverr
of the corporate goals at 101.5% and, in its dismmeawarded an additional 8.5% to the achievertexr@l of corporate goals related to
significant achievements during the year, includimgintaining sole generic status for enoxaparinuwsodnjection for three fiscal quarters in
2011, success in litigation matters, and successfuipletion of business development transactiossa fesult, the compensation committee
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concluded that, including the additional achievetseour total achievement level of the 2011 corfeogmals was 110%, as follows:

Percentage Actual Level of

Corporate Goal Value (%) Achievement (%)
Enabling manufacture of Enoxaparin Sodium Injec 15 13C
Advancement of our M356 Progr—Regulatory 10 70
Advancement of our M356 Progr—Developmen 10 70
Advancement of our M356 Progr—Litigation 5 10C
Advancement of our M402 Progre 10 70
Advancement of our Research Progi 10 10C
Advancement of our Biologics Progre 5 70
Achievement of Business Development G¢ 15 13C
Advancement of Corporate Strategy F 10 13C
Financial Discipline Goal 10 10C
Additional Achievement 8.t 10C

In January 2012, the compensation commiteiewed each Named Executive's performance re@rdation as submitted by the CEO
and our Senior Vice President, Human Resourcesintiiddual objectives for our Named Executiveslinted meeting specified targets in
the following areas: successfully managing theress to the budget; business development achietsnpgveline development; and
strategic planning. Based on the 110% corporateagptaevements (weighted 100% for Mr. Wheeler ab&h for all other Named
Executives), and subjective analysis of their ifdiial performance in relation to the corporate gdaleighted 25% for all Named Executives
except Mr. Wheeler), in January 2012, we paid besus our Named Executives for their performanc20ibl representing the following
percentages of base salary as of December 31, 2011:

Target Bonus

Potential as a Percentage of

Percentage of 2011 Bonus 2011 Base Percentage of
Name Base Salary Payment Salary Target Bonus
Craig A. Wheele 60%$ 380,46! 66.(% 110.(%
Richard P. She 35%%$ 127,64. 37.5% 107.%
James M. Roac 35%$ 141,54 38.5% 110.%
Ganesh Venkataraman Kaundir 35%%$ 138,59: 38.5% 110.(%
Bruce A. Leichel 35%$ 139,32( 39.9% 114.7%

In February 2012, our compensation committet to establish corporate goals for 2012, whieh enabling manufacture of enoxaparin
sodium injection (10%); advancing our M356, M40&search and follow-on biologics programs (30%, 5986 and 30%, respectively);
maintain market capitalization (5%); and achievenodfinancial discipline goals (10%).

Special Cash Bonus2011. In January 2012, our compensation committeecaepl a special bonus to Mr. Leicher in the amanint
$40,000 in recognition of his efforts regardingivas litigation matters and government affairs envaes undertaken for the company during
2011.

Equity Awards. Compensation for employees, including executifieers, also includes equity awards designealigm the long-term
interests of our employees and our stockholderd@agsist in the retention of executives. We kelignat equity compensation is a critical
component of competitive compensation in the ingustwhich we operate.

We award initial stock option grants to exttves when they join Momenta or are promotedxiecative officer. The size of an initial
stock option grant is generally targeted to be iwithpre-set range and is approved by the compensaammittee. Initial stock option grants
typically vest as to 25% of the shares subjectithoption one year from the date of grant and%.25the shares
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subject to such option vest on a quarterly basisetifter. Annual performance grants are also magsipnt to a preet range approved by 1
board of directors and set forth on a matrix teagenerally intended to reflect the level of theplapee's position with us as well as an
individual's performance relative to his or herlgand other employees at the same performancpasition level. These stock option grants
are typically made annually in conjunction with tiesiew of individual performance. This review takgace at the beginning of each fiscal
year for performance in the previous year, anévsewed and awarded annually, typically at the ledy scheduled meeting of t
compensation committee following completion of cemp-wide performance reviews. Performance opti@meplly vest quarterly over a
four-year period commencing three months from thie @f grant. Stock option grants, whether madeseiby the CEO or by the
compensation committee, are made on regularly-sgeéddanonthly dates that occur outside of reguladigeduled quarterly financial black«
periods.

We have also made restricted stock awardsit CEO and executives as a complement to ggastotk options in order to balance the
volatility of the price of stock options and to @$ssvith compliance with our stock ownership guides. In addition, we have made special
restricted stock awards from time to time. Wherhsstricted stock has been awarded, the circummssanere carefully evaluated and we
focused on factors such as the individual's coutigm to Momenta, his or her importance to Momaartd, in some cases, the achievement of
key milestones.

For 2011 performance, our compensation citidenapproved annual stock option grants to atlilafemployees, including the Named
Executives, and also approved the award of restristock to executives, including the Named ExeestiThe compensation committee does
not use a quantitative formula to relate optiom¢gar restricted stock awards to the degree tetwan individual achieved his or her goals
for a particular year. Goal achievement and norl-gjecific activities are considered when making dlssessment of an executive's overall
contribution. The compensation committee intends the annual aggregate value of awards (usinglidmek Scholes model or equivalent
valuation methodology) to executives will be seameompetitive levels for companies representdabeéncompensation data it reviews fron
compensation consultants.

The compensation committee reviewed ecatgirds for 2011 performance of the Named ExecutivEgbruary 2012. At that meeting,
the compensation committee approved the followingjtg awards for our Named Executives as follows:

Number of Shares of

Common Stock Underlying Shares of Restricted
Name Stock Options(1) Common Stock(2)
Craig A. Wheele 150,00( 60,00(
Richard P. She 20,00( 7,00(C
James M. Roac 26,18: 10,47:
Ganesh Venkataraman Kaundir 26,18: 10,47:
Bruce A. Leichel 30,00( 13,00(

(1) The shares of common stock underlying these optiessas to 6.25% of the shares at the end of thagl-month
period after the date of grant.

(2) These shares of common stock are subject to acteststock agreement, pursuant to which 25% ofi shares vest
and become free from forfeiture on the first anrseey of the date of grant and an additional 6.26%e shares vest
and become free from forfeiture at the end of eaadtessive thri-month period thereafte

Special Equity Award 2011.  In March 2011, our compensation committee apgilcawards of restricted stock to all employee wit
vesting tied to approval by the U.S. Food and Dxdqinistration of the abbreviated new drug applmafor M356, our generic version of
Copaxone®, currently under review. If approveds thill be a major milestone for us and the comptosa
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committee wanted to provide incentive and rewaremmployees in the event of approval. As a resulgrds of restricted stock were made to
our Named Executives as follows:

Shares of Restricted

Name Common Stock(1)

Craig A. Wheele 147,50(
Richard P. She 45,00(
James M. Roac 45,00(
Ganesh Venkataraman Kaundir 45,00(
Bruce A. Leiche 45,00(

@) Fifty percent of the shares vest on the date tleafowany of our collaborative partners) receiveketng approval
from the U.S. Food and Drug Administration for M38@he United States provided that approval ocoursr befort
March 28, 2015, and the remaining fifty percenthaf shares vest on the first anniversary of suitialivest date;
provided, however that all of the shares shall ifege consummate a transaction whereby our taagibintangible
assets in or related to M356 are transferred kord party.

Timing and Pricing of Option Grants. The compensation committee's procedure fomtnoif equity grants is intended to ensure that
grant timing is not manipulated to result in a pribat is favorable to employees. Commencing irv2€8 annual equity grant date for all
eligible employees, including the Named Executiveshe date of the regularly scheduled meetinfp@fcompensation committee following
completion of company-wide performance reviews. gfat date timing is driven by the fact that ilmides with our calendar-year-based
performance management cycle, allowing us to detive equity awards close in time to performangaraigals, which increases the impac
the awards by strengthening the link between palyp@nformance.

Aside from the annual equity grant, it i policy that options will normally be granted:

. to non-employee members of the board of directurghe date of our annual general meeting eacindateyear; and

. to newly-hired employees on regularly scheduled tiiigrdates after their date of hire, which monttites are scheduled
outside of quarterly earnings blackout periods.

The compensation committee sets the exeprise of all stock options to equal the closinigg of our common stock on the NASDAQ
Global Market on the day before the date of gmarthe case of annual non-employee director grant$ the date of grant for all other grants.

Other Elements of Compensation and Perquisites.  In order to attract, retain and pay market lewé compensation, we provide our
executive officers and other employees the follgnienefits and perquisites:

Medical Insurance. We provide to our Named Executives, their spsudomestic partners and children, health, dentlvision
insurance coverage that we generally make avaitabi¢her employees. We pay a portion of the premsitor this insurance for all
employees.

Life and Disability Insurance. We provide each Named Executive disability anéife insurance that we may from time to time mak
available to other executive employees of the dawad of employment. Our CEO also receives reimbomsnt for an additional $3.0 million
dollar life and disability policy, capped at a maxm of $5,000 of reimbursement premium per year.

Defined Contribution Plan. We offer a Section 401(k) Savings/RetiremeanPbr the 401(k) Plan, a tax-qualified retiremgan, to
eligible employees. The 401(k) Plan permits eligibmployees to defer up to 60% of their annualtdégcompensation, subject to certain
limitations imposed by the Internal Revenue Codaictvwe refer to as the Code. The employees' glediéferrals are
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immediately vested and non-forfeitable in the 40Hlan. In any plan year, we will contribute to legarticipant a matching contribution
equal to 50% of the first 6% of the participantisnpensation that he or she has contributed toltive @ur contribution is subject to vesting
the rate of 25% at the end of each year over theffiur years of employment. All of our Named BExtdees participated in the 401(k) Plan
during 2011 and received matching contributions.

Employee Stock Purchase PlanWe also offer an Employee Stock Purchase Blathe ESPP. The ESPP is available to all of our
employees, including the Named Executives, who wooke than 20 hours in a week and five months dutie course of a year. Under the
ESPP, eligible participants purchase shares ofoommon stock at a discount of 15% from the fairkeatwalue of the lower of the beginning
date or end date of the applicable purchase peftoel purchase dates occur on the last businessfdaynuary and July of each year. To pay
for the shares, each participant may authorizeog&ripayroll deductions ranging from 1% to 15% isf &r her cash compensation, subject to
certain limitations imposed by applicable law. pdlyroll deductions collected from the participantidg a plan period are automatically
applied to the purchase of common stock on thab@srpurchase date provided the participant resnaineligible employee and has not
withdrawn from the ESPP prior to that date.

Other. We make available certain other perquisiteisinge benefits to all eligible employees, incluglithe Named Executives, suct
tuition reimbursement, parking fees, mass tramsitrmuting passes, professional society dues, gymsidieb, cell phones and food and
recreational fees incidental to official compangdtions, including board meetings. The CEO is alstitled to financial and tax advice and
reimbursement of expenses in connection with usiagpersonal airplane for business purposes (tipetequivalent amount of a first class
commercial fare per usage).

Severance and Change-of-Control Benefits.  Pursuant to employment agreements, our Nameduiixes are entitled to specified
benefits in the event of the termination of thenpdoyment under specified circumstances, includermination without cause and for good
reason following a change of control of Momenta.

We believe that severance protectionsjqudarly in the context of a change-of-control santion, can play a valuable role in attracting
and retaining executive officers, are an importart of an executive's compensation and are censigtith competitive practices.
Accordingly, we provide such protections for oumiNad Executives and certain other executive officéfs believe that the occurrence, or
potential occurrence, of a change-of-control wilate uncertainty regarding the continued employrokaur Named Executives. This
uncertainty results from the fact that many chaofgeentrol transactions result in significant orgational changes, particularly at the senior
executive level. Our practice, in the case of supleyment agreements, has been to structure thesge-of-control benefits as "double
trigger” benefits. In other words, the change aftod does not itself trigger benefits; rather, &its are paid only if the employment of the
Named Executive is terminated during the tw-month (or 24-month in the case of the CEQ) pedfidr the change of control. We believe a
"double trigger" benefit maximizes stockholder wahecause it prevents an unintended windfall te@kees in the event of a friendly char
of control, while still providing them appropriatecentives to cooperate in negotiating any charigmiotrol in which they believe they may
lose their jobs. Because we believe that a terfaindtty the executive for good reason is conceptubl same as a termination by us without
cause, and that in the context of a change-of-obpttential acquirers would otherwise have annmtive to constructively terminate the
executive's employment to avoid paying severanegpmvide severance benefits in these circumstai¢esiave provided more detailed
information about these benefits, along with estamsaf their value under various circumstanceseutite captions "—Employment,
Severance and Change of Control Arrangements" arf@iotential Termination and Change of Control Paytsienelow.
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Tax Considerations

Section 162(m) of the Internal Revenue CafdE986, as amended, places a limit of $1,000f#(person on the amount of
compensation that a public company may deductyryaar with respect to its chief executive offiegd the three most highly compensated
named executive officers employed by the compatrtlgeaend of the year (other than the company'd &hencial officer). However, some
forms of performanc&ased compensation are excluded from the $1,00@@@0ction limit if certain requirements are metir @ompensatic
committee has not adopted a policy requiring adloesive compensation to be fully deductible. Howewer compensation committee
reviews the potential impact of section 162(m) peically and, if consistent with its goals of suiséal profitability and creation of long-term
stockholder value, may seek to structure executfreer compensation to allow deductions underieact62(m). Our compensation
committee reserves the right to use its judgmentthorize compensation payments that may be dubjéice section 162(m) limitation wh
it believes these payments are appropriate.
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SUMMARY COMPENSATION TABLE FOR 2011

The following table sets forth informaticegarding compensation earned by Named Executives.

Option Non-Equity All Other
Stock Awards(1) Incentive Plan  Compensation
Salary Awards(1) Compensation ) Total

Name and Principal Positior ~ Year $) (%) $) ($) ($) ($)
Craig A. Wheele 2011 576,467  3,140,62! 869,92( 380,46¢ 23,345 4,990,82!

President, Chief Executiv

Officer 201C 549,01¢ 1,152,75! 993,20( 494,11! 23,51(  3,212,59.

and Director 200¢ 530,45( 782,25( 840,48( 218,01! 43,15.  2,414,34
Richard P. She 2011 340,03¢ 777,68: 201,63( 127,64: 11,67( 1,458,65!

Senior Vice President and

Chief 201C 302,25: 146,01! 235,88! 158,68 11,49( 854,32!

Financial Officer 200¢ 292,03: 89,177 143,72. 68,26¢ 11,43 604,63(
James M. Roac 2011 367,64« 777,68: 201,63( 141,54: 11,67( 1,500,17!

Chief Medical Officel 201C 355,21: 146,01! 235,88! 186,48 11,49( 935,08¢

and Senior Vice Presiden

Developmen 200¢ 343,20( 99,08t 159,69: 82,28 11,47( 695,72¢
Ganesh Venkataraman

Kaundinya 2011 359,98( 789,97! 221,78t 138,59: 12,01¢ 1,522,35.

Chief Scientific Officer an

Senior 201C 346,13¢ 160,61° 259,47: 184,38t 11,92¢ 962,53

Vice President, Resear: 200¢ 314,66¢ 94,13: 151,70 77,32¢ 11,847 649,68:
Bruce A. Leichel 2011 348,79: 777,68: 201,63( 179,32( 11,37( 1,518,79:

Senior Vice President,

General Counse 201C 336,99¢ 146,01! 235,88! 176,92: 11,37( 907,18¢

and Secretan

1) Valuation based on the aggregate grant date faieva stock and option awards computed in accarelavith the Financial Accounting Standards Board;ASB, Accounting

Standards Codification, or ASC, Topic 718, Stocknpensation (excluding the effect of estimated fitufes). These amounts include awards of restristeck that contain a
performance condition: the marketing approval fittves U.S. Food and Drug Administration for M356 fire tUnited States. The Company determined thapitdbable this
performance condition will be achieved. The aggregaant date fair value of stock and option awalasot correspond to the actual value that wiltésdized by the Named
Executive upon vesting or exercise of such awahe: dssumptions used by us with respect to the tiafuaf stock and option awards are set forth ineNbl to our financial
statements contained in our Annual Report on FdAK Tor year ended December 31, 2011 as filed withSecurities and Exchange Commission on Feb2&r2012.

) The following table sets forth information regamliall other compensation for the year ended Dece®be2011:
Tax Insurance Tax Parking/
Advice Gross- 401(k) Transit/Fuel Gym Insurance
Expense Expense up Match Fees  Premiums Total
Name ($) ($) ($) ($) Expense ($) ($) ($) ($)
Craig A.
Wheeler 5,00( 5,00( 3,17t 7,35(C 1,62( 1,20C 23,34
Richard P.
Shea — — — 7,35 3,12C — 1,20C 11,67(
James M.
Roach — — — 7,35 3,12( — 1,20C 11,67(
Ganesh
Venkatarat
Kaundinya — — — 7,35 3,12C 34¢ 1,20C 12,01¢
Bruce A.
Leicher — — — 7,35 2,82( — 1,20C 11,37C
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2011 GRANTS OF PLAN-BASED AWARDS

The following table sets forth informatimegarding awards made to our Named Executives glting@ year ended December 31, 2011:

Option Grant Date
Stock Awards: Fair Value
Awards: Number of Exercise of Stock
Type Number of Securities Price of and
of Shares of  Underlying Option Option
Award Grant Target Maximum Stock Options Awards(6)  Awards(7)
Name (1) Date ($) ($) (#) (#) ($/Sh) $)
Craig A.
Wheeler RS 3/28/201(3) — — 147,50( — — 2,146,12!
RS 2/22/201:(4) — — 75,00( — — 994,50(
SO 2/22/201:(5) — — — 100,00( 13.2¢ 869,92(
AIBP N/A 345,88 864,70:
Richard P.
Shes RS 3/28/201:(3) — — 45,00( — — 654,75(
RS 2/22/201.(4) — — 9,271 — — 122,93:
SO 2/22/201.(5) — — — 23,17¢ 13.2¢ 201,63(
AIBP N/A 119,01:
James M.
Roach RS 3/28/201:(3) — — 45,00( — — 654,75(
RS 2/22/201:(4) — — 9,271 — — 122,93:
SO 2/22/201:(5) — — — 23,17¢ 13.2¢ 201,63(
AIBP N/A 128,67t
Ganesh
Venkatarama
Kaundinya RS 3/28/201.(3) — — 45,00( — — 654,75(
RS 2/22/201:(4) — — 10,19¢ — — 135,22!
SO 2/22/201.(5) — — — 25,49t 13.2¢ 221,78t
AIBP N/A 125,99:
Bruce A.
Leicher RS 3/28/201:(3) — — 45,00( — — 654,75(
RS 2/22/201:(4) — — 9,271 — — 122,93:
SO 2/22/201:(5) — — — 23,17¢ 13.2¢ 201,63(
AIBP N/A 122,07
1) Type of Award:
AIBP = Annual Incentive Bonus Plan
RS = Restricted Stock
SO = Stock Option
) All awards in these columns were granted undemoanual incentive cash bonus plan. The actual arsawarded are reported in the "Non-Equity Inceniien Compensation”

column in the Summary Compensation Table above!'Beecutive Compensation—Compensation Discussiahfaralysis—Elements of Compensation—Annual Incentiv
Cash Bonus" for a description of this plan.

3) These shares of common stock are subject to actestistock agreement dated March 28, 2011, putgoamhich 50% of such shares shall vest on the tet we (or any of our
collaborative partners) receives marketing apprénaah the Food and Drug Administration for M356the United States, provided that approval occursrdrmefore March 28,
2015; and the remaining fifty percent (50%) of #hares shall vest on the first anniversary of snitial vest date. The restricted common stock willy vest if the recipient is an
employee of ours as of the applicable vesting date.

(4) These shares of common stock are subject to actestistock agreement dated February 22, 2011upotgo which 25% of such shares vested and bet@aérom forfeiture o
February 22, 2012 and an additional 6.25% of tla@eshvest and become free from forfeiture at tileadreach successive three-month period thereafter.

(5) The shares of common stock underlying this optiestas to 6.25% of the shares at the end of eaeé-thonth period beginning on February 22, 2011.

(6) The exercise price of the applicable stock opt®adual to the closing price of our common stocteasrted by the NASDAQ Global Market on the détgrant.

7) Valuation based on the aggregate grant date faieva stock and option awards computed in accarelavith FASB ASC Topic 718 (excluding the effectestimated

forfeitures). These amounts include awards of itett stock that contain a performance conditibe:arketing approval from the U.S. Food and Drdgnistration for M356
in the United States. The Company determined thatgrobable this performance condition will béii@ved. The aggregate grant date fair value ofksamal option awards do n
correspond to the actual value that will be realibg the Named Executive upon vesting or exerciseich award. The assumptions used by us with cé$pehe valuation of
stock and option awards are set forth in Note 1dutofinancial statements contained in our Annugp&t on Form 10-K for year ended December 31, 2&iflled with the
Securities and Exchange Commission on Februarg@R.
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OUTSTANDING EQUITY AWARDS AT 2011 YEAR-END

The following table sets forth informaticegarding outstanding stock options and awardssificted stock held by our Named
Executives as of December 31, 2011:

Option Awards Stock Awards
Number of Number of
Securities Securities
Underlying Underlying Number Market Value
Unexercised Unexercised Option of Shares of Shares
Options Options Exercise Option That Have That Have
Exercisable Unexercisable Price Expiration Not Vested Not Vested(1)
Name #) #) $) Date (#) ($)
Craig A. Wheele 375,002 — 16.1¢ 8/21/201! 4,68¢3) 81,52
70,75(4) 6,25( 7.41 2/22/201! 23,43¢5) 407,58’
68,75((6) 31,25( 10.4: 2/25/201! 42,1847) 733,64¢
43,75(®) 56,25( 15.3i 2/18/202! 75,0009 1,304,25!
18,75((10) 81,25( 13.2¢ 2/22/202: 147,50(11) 2,565,02!
Richard P. She 108,80((12) — 0.61 10/27/201. 675C) 11,73¢
12,80((13) — 4,91 3/24/201- 2,67%5) 46,48
11,25((14) — 6.8¢ 1/31/201! 5,3447) 92,93:
18,75((15) — 23.62 3/6/201¢ 9,2719) 161,22
7,00((16) — 12.81 2/21/201° 45,00((11) 782,55(
15,00((17) — 10.41 8/14/201 — —
32,5744 2,172 7.41 2/22/201! — —
11,75¢6) 5,34« 10.4: 2/25/201¢ — —
10,39(®) 13,36( 15.3i 2/18/202( — —
4,345(10) 18,83: 13.2¢ 2/22/202: — —
James M. Roac 152,344) 10,157 7.41 2/22/201! 2,96¢(5) 51,63!
13,06:6) 5,93¢ 10.4: 2/25/201! 5,3447) 92,93:
10,39((®) 13,36( 15.3i 2/18/202! 9,2719) 161,22:
4,345(10) 18,83: 13.2¢ 2/22/202: 45,00((11) 782,55(
Ganesh Venkataram:
Kaundinye 7,200(18) — 0.9¢ 4/6/201« 310) 5,44:
31,2008 — 4,91 4/6/201+ 2,8215) 49,057
25,00((14) — 6.8¢ 1/31/201! 5,87¢7) 102,23¢
15,00((16) — 12.81 2/21/201° 10,1949 177,34
32,5744 2,172 7.41 2/22/201! 45,001 782,55(
12,4046) 5,64z 10.4: 2/25/201¢ — —
11,42¢8) 14,69¢ 15.3i% 2/18/202( — —
4,78((10) 20,71t 13.2¢ 2/22/202: — —
Bruce A. Leichel 81,25((19) 18,75( 15.12 8/19/201! 4,68¢(20) 81,52«
9,146) 4,151 10.4: 2/25/201! 2,07¢5) 36,15¢
10,39((®) 13,36( 15.3i 2/18/202! 5,3447) 92,93:
4,345(10) 18,83: 13.2¢ 2/22/202: 9,27109) 161,22:
— — — 45,001 782,55(

1)

Based on $17.39 per share, the last sale priceoofidhita common stock on December 30, 2011.

(2 Represents two option grants made on August 228,284rh with an exercise price of $16.18. The shafreommon stock underlying
these options vested as to 25% of the shares onsA2g, 2007 and as to an additional 6.25% of laees at the end of each
successive three-month period thereafter.

(3)  These shares of common stock are subject to actestistock agreement dated February 22, 2008upntgo which 25% of such
shares vested and became free from forfeiture bruBey 22, 2009 and an additional 6.25% of theeshaest and become free from
forfeiture at the end of each successive three-mpaetiod thereafter.

(4)  The shares of common stock underlying these optiessas to 6.25% of the shares at the end of thagbmonth period beginning ¢
May 22, 2008.
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()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)

(21)

These shares of common stock are subject to acteststock agreement dated February 25, 2009uant$o which 25% of suc
shares vested and became free from forfeiture bruBey 25, 2010 and an additional 6.25% of theeshaest and become free from
forfeiture at the end of each successive three-mpetiod thereafter.

The shares of common stock underlying these optieasas to 6.25% of the shares at the end of thaemonth period beginning ¢
May 25, 2009.

These shares of common stock are subject to actedtstock agreement dated February 18, 2010upaot$o which 25% of such
shares vested and became free from forfeiture bruBey 18, 2011 and an additional 6.25% of theeshgest and become free from
forfeiture at the end of each successive three-mpatiod thereafter.

The shares of common stock underlying these optieasas to 6.25% of the shares at the end of thaemonth period beginning ¢
May 18, 2010.

These shares of common stock are subject to acteststock agreement dated February 22, 2011uantto which 25% of such
shares vested and became free from forfeiture bruBey 22, 2012 and an additional 6.25% of theeshaest and become free from
forfeiture at the end of each successive three-mpatiod thereafter.

The shares of common stock underlying these optiessas to 6.25% of the shares at the end ofthaebmonth period beginning ¢
February 22, 2011.

These shares of common stock are subject to actedtstock agreement dated March 28, 2011, putsaavhich 50% of such shares
shall vest on the date that the Company (or ari@fCompany's partners or collaborators) receiveketing approval from the Food
and Drug Administration for M356, a generic versarCopaxone® (glatiramer acetate injection), ia tnited States, provided that
approval occurs on or before March 28, 2015; arddmaining fifty percent (50%) of the shares shedit on the first anniversary of
such initial vest date. The restricted common steitkonly vest if the recipient is an employeetbé Company as of the applicable
vesting date.

The shares of common stock underlying this optiested as to 25% of the shares on October 28, 2@4sto an additional 6.25%
the shares at the end of each successive thredimperibd thereafter.

The shares of common stock underlying this optiested as to 25% of the shares on October 29, 2@D4sto an additional 6.25%
the shares at the end of each successive thredirperibd thereafter.

The shares of common stock underlying this optiested as to 6.25% of the shares at the end ofteesdmonth period beginning ¢
May 1, 2005.

The shares of common stock underlying this optiested as to 6.25% of the shares at the end ofteesdmonth period beginning ¢
June 7, 2006.

The shares of common stock underlying this optiested as to 6.25% of the shares at the end ofteeedmonth period beginning ¢
May 22, 2007.

The shares of common stock underlying this optiested as to 6.25% of the shares at the end ofteesdmonth period beginning ¢
November 15, 2007.

To avoid unintended adverse tax consequences tdddndinya under Section 409A of the Internal Rese€ode, we and

Dr. Kaundinya amended an outstanding stock optgeutchase 38,400 shares of common stock withigmat exercise price of

$0.99 per share. As amended, the portion of thgnaii option vested as of December 31, 2004, d@(/shares, remained in full force
and effect and continued to have an exercise pfi§®.99. The remaining portion of such option wilaemed cancelled and a
replacement option for the purchase of 31,200 shaes deemed granted to Dr. Kaundinya on Decenthe&2(®5 with an exercise
price equal to $4.91 per share. The shares of canstoek underlying this replacement option vestetbal2,000 shares on January 1,
2006 and as to an additional 6.25% of the shartteatnd of each three-month period beginning oril Ap2006.

The shares of common stock underlying this optiested as to 25% of the shares on August 19, 2009sto an additional 6.25% of
the shares at the end of each successive thredrrperibd thereafter.

These shares of common stock are subject to acteststock agreement dated August 19, 2008, patsaavhich 25% of such shares
vested and became free from forfeiture on Augus2099 and an additional 6.25% of the shares vebsbacome free from forfeiture
at the end of each successive three-month peraddfter.

The shares of common stock underlying this optiested as to 25% of the shares on December 15,&@03s to an additional 6.25%
of the shares at the end of each successive thoe¢hrperiod thereafter.
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2011 OPTION EXERCISES AND STOCK VESTED

The following table sets forth informaticegarding options exercised by our Named Executivesshares of restricted stock that vested
and became free from forfeiture during the fisediyended December 31, 2011.

Option Awards Stock Awards
Number of Number of
Shares Acquired Value Realized Shares Acquired Value Realized
on Exercise on Exercise on Vesting on Vesting(2)
Name #) $)(1) #) %)
Craig A. Wheele 23,00( 287,43 70,31: 1,080,411
Richard P. She — — 11,80¢ 184,49!
James M. Roac — — 6,531 99,69¢
Ganesh Venkatarame
Kaundinya — — 8,071 123,52
Bruce A. Leichel — — 12,06¢ 186,77-

(1) Value realized on exercise is based on the closafe price of our common stock on the applicabte daexercise
less the applicable option exercise price.

(2)  Value realized upon vesting is based on the closatg price of our common stock on the applicabkting date
Employment, Severance and Change of Control Arrangaents
Craig A. Wheeler Employment Agreement

On August 22, 2006, we entered into an egmpkent agreement with Craig A. Wheeler, pursuantticch Mr. Wheeler serves as our
President and CEO and as a member of the boaiidectars. In December 2010, Mr. Wheeler's employtnagmeement was amended to
ensure compliance with Section 409A of the Intefayenue Code of 1986, as amended. Pursuant éorpibyment agreement, Mr. Whee
receives an annual base salary determined by thpemsation committee, which is $600,000 for 201R.\Wheeler is also eligible to receive
bonuses of up to 150% of his base salary for tiptiGgble fiscal year, with an annual bonus tarde0%6 of the then-applicable base salary.
The compensation committee approved a $380,468dypaid to Mr. Wheeler in 2012 based on our achieveraf corporate goals in 2011.
Mr. Wheeler is also entitled to specified benefitsjuding: participation in our sponsored benpfitigrams; reimbursement for life insurance
premium expenses and related tax gross-up paynardseimbursement of tax and financial advisos feeurred by Mr. Wheeler during the
period of his employment.

Equity Awards

Mr. Wheeler's employment agreement alseigeal for the grant or issuance, as applicableediain stock-based awards, all of which
have fully vested and are reflected in the Outstan&quity Awards at 2011 Year End table to theeekstill held by Mr. Wheeler. Since
2009, the grant of stock-based awards to Mr. Whdwle been at the discretion of the board of dirsdn accordance with the overall equity
practices of the company.

Termination of Employment

In the event that Mr. Wheeler's employmisrierminated by us without cause, by reason oflbaah or disability or by him for good
reason, other than in connection with a changeinrol (as those terms are defined in his employragreement), the vesting schedule
applicable to stock-based awards held by Mr. Whiesléhe time of such termination will acceleraye2s%.
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In the event Mr. Wheeler's employment isieated by us without cause within 24 months felley a change of control (as such term is
defined in the employment agreement) or is ternaithdty Mr. Wheeler for good reason within 24 moritiewing a change of control, the
unvested portions of all stock-based awards shiyl &nd immediately vest.

Under his employment agreement, Mr. WheatdMomenta may terminate his employment at ang tiim the event Mr. Wheeler's
employment is terminated without cause by us, asebult of death or disability or Mr. Wheeler térates his employment for good reason,
other than in connection with a change in contsa,have agreed to pay Mr. Wheeler a lump sum equal

. 12 months of the highest base salary in effectnduttie 12 months prior to the date of terminatamg

. the greater of 60% of Mr. Wheeler's base salafyiotast paid bonus.

Additionally, Mr. Wheeler and his dependewill receive comparable benefits for a maximuni®fmonths following such termination
subject to his re-employment with comparable bésefi

If Mr. Wheeler terminates his employmentdood reason within 24 months following a chanfjeamtrol of Momenta, or if we
terminate Mr. Wheeler's employment without caushiwi24 months following a change of control, wedagreed to pay Mr. Wheeler a
lump-sum cash payment equal to:

. 24 months of Mr. Wheeler's highest base-salaryfaceduring the 12 months prior to terminatiorhig employment;

. an amount equal to the greater of 60% of Mr. Whtselast two years of base salary or two timedakebonus paid to
Mr. Wheeler; and

. if the aggregate purchase price paid in a changemifol transaction equals or exceeds $1.1 biliianadditional amount eqt

to 12 months of base salary in effect at the tifilio Wheeler's termination and the greater of 686ne year of base salary
or the last bonus paid to Mr. Wheeler.

Additionally, Mr. Wheeler is entitled tatax gross-up payment following such termination &frdWheeler and his dependents will
receive comparable benefits for a maximum of 36 ti®following such termination subject to his repboyment with comparable benefits.

Other Provisions

Our employment agreement with Mr. Wheelso @ontains non-disclosure, non-competition arsigasnent of intellectual property
terms. These terms provide for the protection efamnfidential information, the transfer of owndgstights to intellectual property develog
by Mr. Wheeler to us and a 12-month non-competgigian.

Executive Employment Agreements with Richard P. Shea, James M. Roach, Ganesh Venkataraman Kaundinya and Bruce A. Leicher

We have also entered into executive empytragreements, or the Executive Employment Agregsneith Richard P. Shea, James M.
Roach, Ganesh Venkataraman Kaundinya and Bruceighér. In December 2010, each of the Executivelgynpent Agreements was
amended to ensure compliance with Section 409Afriternal Revenue Code of 1986, as amended.

Salary, Bonus and Benefits

Pursuant to the Executive Employment Agreets, we have agreed to pay Messrs. Shea, Roauohdkga and Leicher annual base
salaries as determined by the compensation conanifteur board of directors approves an annualibpMessrs. Shea, Roach, Kaundinya
and Leicher will be
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eligible for a discretionary bonus award. The ahtarget for each executive's bonus will be 35%hefexecutive's annualized base salary.
The compensation committee will determine, in @esliscretion, whether (and in what amount) a lscawiard is payable to each executive.
In order to be eligible for any bonus hereundes,é¢kecutive must be an active employee of Momenth® date such bonus is paid.

Each executive shall be entitled to pgutité in all benefit plans and programs that webdistaand make available to our employees to
the extent that the executive is eligible unded(ambject to the provisions of) the plan documeuotgerning those programs.

Payments Upon Resignation by the Executive WitBootd Reason or Termination by Us for Cause

If the executive voluntarily resigns hisgoyment other than for good reason (as defineshith Executive Employment Agreement), or
if we terminate the executive for cause (as definezhch Executive Employment Agreement), we ghel the executive all accrued and
unpaid base salary through the executive's dakrwiination and any vacation that is accrued busead as of such date. The executive shall
not be eligible for any severance or separatiomaans or any continuation of benefits (other tHasé provided for COBRA), or any other
compensation pursuant to the Executive Employmemé@ment or otherwise. The executive also shak Isarh rights, if any, with respect
outstanding stock options and restricted stocktgras may be provided under each applicable agrgeme

Payments Upon Termination by Reason of Death catblisy, Termination Without Cause or Resignation Good Reason

If the executive's employment with us istmated by reason of the executive's death obdiga(as defined in each Executive
Employment Agreement), by us without cause, oreyaxecutive's voluntary resignation for good reasther than in connection with a
change in control (as defined in each Executive [Bympent Agreement), then the executive shall bd pHiiaccrued and unpaid base salary
and any accrued but unused vacation through tleeaddérmination. In addition, the executive shleligible to receive the following
separation benefits:

. an amount equal to the sum of 12 months of thewtixets base salary as of the date of terminati@hthe greater of (i) the
annual discretionary target bonus established bbyoard of directors (or any other person or pesdmving authority with
respect thereto) for the executive for the fisanin which the date of termination occurs ort(ig annual bonus paid to the
executive for the most recently completed fiscarye

. insurance, medical, dental, health and accidend#sability benefits as in effect immediately priorthe termination date for a
period of 12 months; and

. continued vesting of any unvested stock optionsarydfuture stock option grants awarded to the @tkee after the date of the
Executive Employment Agreement for a period of Idhths from the date of termination and an extensfdhe right to
exercise any outstanding stock options on theeraofithree months after such 12-month period erattiginal expiration date
of the applicable outstanding stock option. Thecatge shall also be entitled to immediate vestmmythe date of termination,
of any restricted stock awards with underlying skahat vest solely through the passage of tirag §ervice-based vesting)
and not upon the achievement of specified conditmmmilestones (i.e., performance-based vestinglyding any future
restricted stock awards granted to the executitex tfe date of the Executive Employment Agreentieait contain service-
based vesting provisions, in each case that woaNe kested during the period of 12 months fromdidte of termination.
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Payments Upon Termination in Connection with a @gaof Control

If the executive's employment with the Campis terminated without cause or if the executireninates his employment with good
reason within one year following a change in cdrae defined in each Executive Employment Agredjnéime executive shall be entitled to
all accrued and unpaid base salary and any acbutachused vacation through the date of terminatimaddition, the executive shall be
eligible to receive the following separation betefi

. an amount equal to the sum of 12 months of thewixets base salary as of the date of terminatimhthe greater of (i) the
annual discretionary target bonus established Ibyoard of directors (or any other person or pesdmving authority with
respect thereto) for the executive for the fisedrin which the date of termination occurs ort{ig annual bonus paid to the
executive for the most recently completed fiscarye

. insurance, medical, dental, health and accidend#ability benefits as in effect immediately priorthe termination date for a
period of 12 months; and

. immediate vesting of any unvested stock optiorstricted stock awards and any future grants awat@éte executive. All
such equity awards (whether stock options or i@stlistock grants) will remain exercisable in adaoce with the applicable
stock option plan or grant agreement.

Non-Competition, Non-Solicitation, Confidentialdnihation and Developments

Each of Messrs. Shea, Roach, Kaundinya_aigher have entered into agreements providinghermrotection of our confidential
information, the transfer of ownership rights teeitectual property developed by each such exeeutiws and a 12-month non-compete
provision.

Potential Termination and Change of Control Paymens
Potential Termination and Change of Control Payradaot Craig A. Wheeler

The following table describes the poterp@yments, benefits and acceleration of vestindjeaipe to stock options and restricted stock
awards under our employment agreement with Crai@/Aeeler. The amounts shown below assume thaethertation of Mr. Wheeler was
effective as of
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December 31, 2011. Actual amounts payable to Mre&lér upon his termination can only be determirefihiively at the time of his actual

departure.
Termination Without Termination Without
Cause, Termination by Cause or Resignation
Reason of Death or for Good Reason
Voluntary Termination or Disability, Resignation Within 24 Months of a

Benefit Termination for Cause for Good Reason Change of Control

Accrued Obligation:

Unused Vacatiol $ 32,14¢ % 32,14¢ % 32,14¢

Severance Benefi

Lump-sum cash payme — 9 938,81{(2)$ 1,877,63(3)
Lump-sum payment witl

respect to business

combination — — $ 938,81¢4)
Insurance/Healthcare

benefits — 9 23,9445)$ 71,834(6)

Market Value of Stoc

Vesting on Termination
Q) — 3 1,563,19(7)$ 5,821,09/(8)

Gros«-Up Payment: — — 3 4,118,94(9)

Total $ 32,14¢ % 2,558,111 $ 12,860,48

(1) Based on the last sale price of our common stodRexember 30, 2011, which was $17.39 per share.

2 Represents a lump sum payment equal to 12 montie dfighest base salary in effect for Mr. Whediging the
12 months prior to his termination, or $576,46Tisphn amount equal to his last paid bonus, or 8362, This amount is
to be paid in full six months and one day afterdhge of Mr. Wheeler's termination.

€)) Represents a lump sum payment equal to 24 montihe dfighest base salary in effect for Mr. Whediging the
12 months prior to his termination, or $1,152,9834s an amount equal to two times his last paidubpor $724,702.
This amount is to be paid in full six months an& aiay after the date of Mr. Wheeler's termination.

(4)  Assumes that the change of control involves a essicombination with an aggregate purchase prioeeehing
$1.1 billion. In such event, Mr. Wheeler is entitk® an additional lump sum payment equal to 12theaf the highest
base salary in effect for Mr. Wheeler during theniénths prior to his termination, or $576,467, @nsamount equal to
his last paid bonus, or $362,351.

(5) Represents benefits payable over 12 months foire@tton of coverage under medical and dental plansr. Wheele
and his dependents subject to Mr. Wheeler's re-@ynmnt with comparable healthcare benefits. Thee/& based
upon the type of insurance coverage we carrieifoMVheeler as of December 31, 2011 and is valtiddespremiums
in effect on December 31, 2011.

(6) Assumes that the change of control involves a ssicombination with an aggregate purchase prioeeehing
$1.1 billion, and represents benefits payable 8%emonths for continuation of coverage under meédind dental plans
for Mr. Wheeler and his dependents subject to Mng@ler's re-employment with comparable healthcanefits. In the
event the aggregate purchase price is less tharb#ilon, Mr. Wheeler would be entitled to 24 mbatcontinuation of
coverage under medical and dental plans for Mr. 8#teand his dependents subject to Mr. Wheele#smgloyment
with comparable healthcare benefits, with a valpeaéto $71,832. This value is based upon the tfpesurance
coverage we carried for Mr. Wheeler as of Decen#iei2011 and is valued at the premiums in effeddenember 31,
2011.

@) Represents the acceleration of vesting by 12 manmih&,000 shares of common stock subject to dae=st stock

agreement between us and Mr. Wheeler dated Feb?22a23008 and 100,0(
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shares of common stock underlying stock optionatghto Mr. Wheeler dated February 22, 2008. Addilly, vesting
is accelerated by 25% on 75,000 shares of comnoah subject to a restricted stock agreement betwsemd

Mr. Wheeler dated February 25, 2009, 100,000 sh#resmmon stock underlying stock options grantett. Wheelel
on February 25, 2009, 75,000 shares of common stagject to a restricted stock agreement betweamdis

Mr. Wheeler dated February 18, 2010, 100,000 sh#resmmon stock underlying stock options grantetit. Wheelel
on February 18, 2010, 75,000 shares of common Stagject to a restricted stock agreement betweamds

Mr. Wheeler dated February 22, 2011, 100,000 shafresmmon stock underlying stock options granteiit. Wheelel
on February 22, 2011 and 147,500 shares of comtock subject to a restricted stock agreement betwseand

Mr. Wheeler dated March 28, 2011. If Mr. Wheelensployment with us is terminated without causedriqals after
December 31, 2011, acceleration of vesting to autdit equity awards will apply. See the discussiothis proxy
statement under the heading "Employment, Severam¢é&hange of Control Arrangements—Craig A. Wheeler
Employment Agreement.”

(8) Represents the immediate vesting in full of 75,8068res of common stock subject to a restrictedkstgoreement
between us and Mr. Wheeler dated February 22, 208000 shares of common stock underlying stotiong grante«
to Mr. Wheeler dated February 22, 2008, 75,000eshaf common stock subject to a restricted stockeagent between
us and Mr. Wheeler dated February 25, 2009, 100s8@€es of common stock underlying stock optioastgd to
Mr. Wheeler on February 25, 2009, 75,000 share®wfimon stock subject to a restricted stock agreebetween us
and Mr. Wheeler dated February 18, 2010, 100,080=shof common stock underlying stock options g
Mr. Wheeler on February 18, 2010, 75,000 share®wfmon stock subject to a restricted stock agreebeween us
and Mr. Wheeler dated February 22, 2011, 100,0@€eshof common stock underlying stock options @ginbd
Mr. Wheeler on February 22, 2011 and 147,500 shafresmmon stock subject to a restricted stock@ment between
us and Mr. Wheeler dated March 28, 2011. If Mr. \Wlkes employment with us is terminated withoutseain periods
after December 31, 2011, acceleration of vestirapttitional equity awards will apply. See the d&sian in this proxy
statement under the heading "Employment, Severamt¢e&hange of Control Arrangements—Craig A. Wheeler
Employment Agreement."

9 Represents the excise tax payable under sectio@ 88the United States Internal Revenue Ci
Potential Termination and Change of Control Payrsdot Messrs. Shea, Roach, Kaundinya and Leicher

The following table describes the poterp@yments, benefits and acceleration of vestindiegipe to stock options and restricted stock
awards under our Executive Employment Agreemertts @ach of Messrs. Shea, Roach, Kaundinya and éeigihe amounts shown below
assume that the termination of each executive Westee as of December 31, 2011 and that eachetixecutive Employment Agreements
was effective as of December 31, 2011. Actual artsopayable to each
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Named Executive listed below upon his terminatian only be determined definitively at the time atle Named Executive's actt

departure.

Termination for Death,
Disability, Without Cause

Termination
Without Cause or

Voluntary or for Good Reason Resignation for
Termination or Other than in Good Reason Within
Termination Connection with 12 Months of a
Name Benefit for Cause Change of Control Change of Control
Richard P. She Accrued Obligation:
Unused Vacatiol $ 19,29 $ 19,29 $ 19,29(
Severance Benefi
Salary 340,0342)
Lump-sum cash
payment — 119,0143) 459,04'(4)
Insurance/Healthca
benefits — 23,94¢ 23,9445)
Market Value of Stocl
Vesting on
Termination(1) — 528,77(6) 1,419,29(7)
Total $ 19,29C $ 1,031,05 $ 1,921,571
James M. Roac Accrued Obligation:
Unused Vacatiol $ 14,377 $ 14,377 $ 14,373
Severance Benefi
Salary 367,6442)
Lump-sum cash
payment — 136,75°(3) 504,40:(4)
Insurance/Healthca
Benefits — 23,94 23,9445)
Market Value of Stock
Vesting on
Termination(1) — 667,83(6) 1,568,98(7)
Total $ 14,377 $ 1,210,55' $ 2,111,70:
Ganesh Venkatarami
Kaundinye Accrued Obligation:
Unused Vacatiol $ 13,84 % 13,84 $ 13,84¢
Severance Benefi
Salary 359,98((2)
Lump-sum cash
payment — 135,92(3) 495,90°(4)
Insurance/Healthca
benefits — 23,94¢ 23,9445)
Market Value of Stocl
Vesting on
Termination(1) — 618,37(6) 1,525,99/(7)
Total $ 13,84t $ 1,152,07. $ 2,059,69
Bruce A. Leichel Accrued Obligation:
Unused Vacatiol $ 15,09: $ 15,09: $ 15,09:
Severance Benefi
Salary 348,79:(2)
Lump-sum cash
payment — 129,743) 478,5344)
Insurance/Healthca
Benefits — 23,94¢ 23,9445)
Market Value of Stock
Vesting on
Termination(1) — 710,504(6) 1,615,21(7)
Total $ 15,09: $ 1,228,07. $ 2,132,78!
1) Based on the last sale price of our common stodRerember 30, 2011, which was $17.39 per share.
2) Represents an amount equal to the Named Execubias&ssalary payable over the applicable sevezeried.
3) Represents an amount equal to the greater ofgiximual bonus paid to the Named Executive fontbst recently completed fiscal year or (ii) the 2@drget

bonus potential. Such amounts are to be paid wiBidays after the Named Executive's terminatida.dgor more information relating to compensatiamec
by our Named Executives, see the section of tlagypstatement entitled "Executive Compensation—SamnCompensation Table."

(4) Represents an amount equal to the Named Execubiaséssalary plus the greater of (i) the annualbgraid to the Named Executive for the most regentl
completed fiscal year or (ii) the 2011 target bopatential. Such amounts are to be paid within &@sdhfter the Named Executive's termination date nfore
information relating to compensation earned byNamed Executives, see the section of this proxgistant entitied "Executive Compensation—Summary
Compensation Table."

(5) Represents amounts payable over 12 months forreatton of coverage for insurance, medical, deh&dth and accident and disability benefits farhea
Named Executive and his family members subjedhéoNamed Executive
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re-employment with comparable healthcare benéfhs. value is based upon the type of insurance egeewe carried for each Named Executive as of
December 31, 2011 and is valued at the premiureféct on December 31, 2011.

(6) Represents continued vesting for an additional d2tmperiod of all unvested stock options and imiatedvesting of all stock awards held by the Named
Executives as of December 31, 2011. For more irdition concerning option and restricted common stwhrds held by our Named Executives, see the
section of this proxy statement entitled "ExecutB@mpensation—Outstanding Equity Awards at 2011 \Feat."

©) Represents immediate vesting of all unvested stptions and other stock awards held by the Namet#ives as of December 31, 2011. For more
information concerning option and restricted commtwtk awards held by our Named Executives, sesdbton of this proxy statement entitled "Execgitiv
Compensatic—Outstanding Equity Awards at 2011Year Er

Compensation of Directors

Non-employee director compensation is gailr board of directors at the recommendatiorhefdompensation committee. Our current
compensation for non-employee directors consists of

. Grant of Stock Options Upon AppointmerEach newly elected non-employee director autaraliyireceives an option to
purchase up to 30,000 shares of our common stomk appointment to the board of directors. Thes@optvest quarterly ov
the three years following the grant date, subjestich director's continued service on the boarirettors.

. Grant of Additional Stock OptionsNon-employee directors who served on our board of threauring the prior calendar y:
and who continue to serve on the board of dire@oesgyranted an option to purchase up to 17,75@slud our common stock
the day following the date of the annual meetingtotkholders. These options vest quarterly ove#ar following the grant
date, subject to the non-employee director's cartirservice on the board of directors. Currentighesuch non-employee
director stock option will terminate on the earlidten years from the date of grant or two ye#tex dhe recipient ceases to
serve as a director.

Payment of Retainer Fee; Reimbursementafel and Other Expenses. In addition to an option grant, each non-emeéogirector
receives an annual retainer for his or her semiteur board of directors as well as additionas flee committee service as follows:

Position Fees after 2011 Annual Meeting

Annual Retaine $ 40,00(

Non-Employee Chairman of tt $ 30,00(
Board

Audit Committee Chairpersc $ 20,00(

Audit Committee Members $ 10,00(
(other than the Chairpersa

Compensation Committee $ 15,00(
Chairpersor

Compensation Committee $ 7,50(C
Members

Nominating and Corpora $ 12,00(
Governance Committee
Chairpersor

Nominating and Corpora $ 6,00(
Governance Committee
Members

Science Committee Chairpers $ 10,00(

Science Committee Membe $ 7,50(

Science Committee, $ 3,000 for each all-day session attended (upm@@mum of

Chairperson and Members $15,000 per year) which is in addition to the staddjuarterly
meetings of the Science Commit:

All retainer amounts are paid quarterlynNamployee directors also received reimbursemermnefmsonable travel and other expenses in
connection with attending meetings of our boardicéctors.
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The following table sets forth the feesnear by each of our non-employee directors for hises service on the board of directors, the

aggregate grant date fair value of option awardstgd to our non-employee directors for the yededrDecember 31, 2011:

2011 DIRECTOR COMPENSATION

Fees Earned or Option

Name Paid in Cash(1) Awards(2)(3)(4)(5) Total

John K. Clarke $ 58,36¢ $ 184,77¢ $ 243,14t
Bruce L. Downey $ 51,52¢ $ 184,77¢ $ 236,30t
Marsha H. Fanucc $ 59,287 $ 184,77t $ 244,06!
Peter Barton Huf $ 48,61¢ $ 184,77t $ 233,39t
Thomas P. Koestle $ 46,157 $ 275,73¢ $ 321,89¢
Bennett M. Shapir $ 53,44¢ $ 184,77t $ 238,22
Elizabeth Stone $ 49,12: % 184,77t $ 233,90:
James R. Sul: $ 80,83t $ 184,77t $ 265,61

1)

()

(3)

(4)

The fees earned by the non-employee directorsid 20nsist of the following: (i) an annual retain@) a fee to the non-employee
chairman of the board; and (iii) an annual feectaairing and being a member of each of the audihpznsation, nominating and
corporate governance and science committees.

Valuation based on the aggregate grant date faiewaf stock and option awards computed in accarelavith FASB ASC Topic 718,
Stock Compensation (excluding the effect of estaddorfeitures). These amounts do not correspottidet@ctual value that will be
realized by the director upon vesting or exercisguch award. The assumptions used by us with cé$pehe valuation of stock and
option awards are set forth in Note 11 to our fgiahstatements contained in our Annual Report om10-K for year ended
December 31, 2011 as filed with the SecuritiesExehange Commission on February 28, 2012.

The following table sets forth the option awardarged to our non-employee directors during the geded December 31, 2011 and
the aggregate grant date fair value of those ofaweards:

Number of

Shares Subject Grant Date
Name Grant Date to Options Fair Value
John K. Clarke 6/14/201. 17,75C $ 184,77¢
Bruce L. Downey 6/14/201. 17,75C $ 184,77¢
Marsha H. Fanucc 6/14/201. 17,75C $ 184,77¢
Peter Barton Hui 6/14/201. 17,75C $ 184,77
Thomas P. Koestle 3/8/201: 30,000 $ 275,73¢
Bennett M. Shapir 6/14/201. 17,75C $ 184,77
Elizabeth Stone 6/14/201. 17,75C $ 184,77¢
James R. Sul: 6/14/201. 17,75C $ 184,77¢

On June 14, 2011, the day following our 2011 anmudting of stockholders, we granted each of ouraraployee directors (with tt
exception of Dr. Koestler, who joined the boardlwéctors in January 2011) serving at that timepation to purchase 17,750 share
our common stock, each with an exercise price emguille closing price of our common stock on theSIAQ Global Market on the
day prior to the date of grant, which was $18.19gb&re. All such options shall become exercisebieur equal quarterly
installments commencing the date of grant, provitied the optionee then remains a director.
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(5) The following table shows the aggregate numbetasfisoption grants outstanding for each -employee director as of December
2011 and the number of options awards vested dtimgear ended December 31, 2011:

Aggregate Number of Shares Number of

Subject to Outstanding Shares Vested
Name Stock Options(#) in 2011
John K. Clarke 143,75( 16,37¢
Bruce L. Downey 62,75( 26,37¢
Marsha H. Fanuc 143,75( 16,37¢
Peter Barton Hul 148,75( 16,37t
Thomas P. Koestle 30,00( 7,50(
Bennett M. Shapir 134,95( 16,37¢
Elizabeth Stone 76,95( 16,37
James R. Sul¢ 70,75( 23,87t

Compensation Committee Report

The compensation committee has reviewedl@sulissed the Compensation Discussion and Analyighe Company's management.
Based on this review and discussion, the compamsatimmittee recommended to our Board of Diredtwas the Compensation Discussion
and Analysis be included in this proxy statement.

By the Compensation Committee of the Badrmirectors of Momenta Pharmaceuticals, |

John K. Clarke (Chairperst
Bruce L. Downe

Thomas P. Koestl
Bennett M. Shapir

Compensation Committee Interlocks and Insider Parttipation

The compensation committee currently cassit John K. Clarke, who serves as chairman, Btud@owney, Thomas P. Koestler and
Bennett M. Shapiro. During 2011, the compensatmnrittee included Peter Barton Hutt and Elizabgtné&r.

During 2011, none of our executive officeesved as a member of the board of directors impensation committee, or other committee
serving an equivalent function, of any other entiigt has one or more of its executive officersisgras a member of our board of directors
or compensation committee. None of the membersioEompensation committee during 2011 nor any efdlrrent members has ever been
an employee of Momenta.

Novartis Pharma AG, which holds more thae percent of our voting securities, has beentgdaregistration rights with respect to
shares of our common stock under the terms of\stors' right agreement with us.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

The following table sets forth informaticegarding beneficial ownership of our common staslof April 1, 2012 by:

. each person, or group of affiliated persons, kntavas to be the beneficial owner of more than 5%hefoutstanding shares of
our common stock as of such date based on currandljable Schedules 13D and 13G filed with theuites and Exchange
Commission;

. each of our directors (which includes all nominges)

. our Named Executives; and

. all of our directors and executive officers as augr.

The number of shares of common stock beiadlfi owned by each person or entity is determimeaiccordance with the applicable rules
of the Securities and Exchange Commission and dleslwoting or investment power with respect to shaf our common stock. The
information is not necessarily indicative of beo&fi ownership for any other purpose. Shares oftoammon stock issuable under stock
options exercisable on or before May 31, 2012 amnted beneficially owned for computing the peragmtawvnership of the person holding
the options, but are not deemed outstanding forpeimg the percentage ownership of any other pendatess otherwise indicated, to our
knowledge, all persons named in the table havewsilag and investment power with respect to tebares of common stock, except to the
extent authority is shared by spouses under contgnproperty laws. Unless otherwise indicated, ttiérass of all directors and executive
officers is c/o Momenta Pharmaceuticals, Inc., 8/st Kendall Street, Cambridge, Massachusetts 02I#inclusion of any
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shares deemed beneficially owned in this table doésonstitute an admission of beneficial ownegrsifithose shares.

Total Number
of Shares
Beneficially Owned

Percentage of
Common Stock

Name and Address of Beneficial Owner Beneficially Owned(1)

Holders of more than 5% of our Common Stock

Novartis AG 4,708,67'(2) 9.1%
Lichstrasse 35
CH 4058 Basel, Switzerlar
Scopia Management Inc. 4,618,17(3) 9.C%
152 West 57 Street, 339 Floor
New York, NY 1001¢
BlackRock, Inc. 3,757,43(4) 7.2%
40 East 529 Street
New York, NY 1002z
T. Rowe Price Associates, Inc. 3,537,59(5) 6.S%
100 E. Pratt Street
Baltimore, MD 2120z
Directors (which includes all nominees) and Named
Executives
Craig A. Wheele 1,194,49/(6) 2.2%
John K. Clarke 208,43(7) *
Bruce L. Downey 55,818) *
Peter Barton Hut 149,674(9) *
Thomas P. Koestle 10,00((20) *
Bennett M. Shapir 129,51(11) *
Elizabeth Stone 80,39{(12) *
Marsha H. Fanuct 139,31(13) *
James R. Sul: 73,31%(14) *
Richard P. She 339,97{(15) *
James M. Roac 279,36416) *
Ganesh Venkataraman Kaundir 563,2117) 1.1%
Bruce A. Leichel 229,12°(18) *
All Directors and executive officersasa group (14 3,646,08(19) 6.6%

persons)

1)

(2)

(3)

Less than 1% of our outstanding common stock.

Applicable percentage of ownership for each hoisidased on 51,500,109 shares of common stockaodlisig on April 1, 2012, plus
any common stock equivalents and presently exdaesaock options or warrants held by each suctidrobnd options or warrants
held by each such holder which will become exebtesas of May 31, 2012.

Information is based on a Schedule 13D filed onusiig, 2006 by Novartis AG ("Novartis”) and Novarfitharma AG ("Novartis
Pharma"), as amended by Amendment No. 1 to Schd@diled on September 6, 2006 by Novartis and &ftis Pharma. Novartis
Pharma is the record holder of 4,708,679 sharesmimon stock. Novartis Pharma is a wholly-ownedsiliary of Novartis, and, as a
result, Novartis is the beneficial owner of the8,679 shares of common stock held of record byakms/Pharma. Novartis Pharma
and Novartis have shared power to vote and shayeeémto dispose of such shares.

Information is based on a Schedule 13G filed byp&c®anagement Inc. on February 10, 2012, and & Becember 31, 2011.
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(4)
(5)

(6)

(7)

(8)
(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

Information is based on a Schedule 13G/A filed ttgcBRock, Inc. on February 20, 2012 and is as afdbeber 30, 201

Information is based on a Schedule 13G filed bRdwe Price Associates, Inc. on February 20, 204@ jgas of December 31, 2011.
These securities are owned by various individudliastitutional investors for which T. Rowe Pricesdciates, Inc. ("Price
Associates") serves as investment advisor with paeavdirect investments and/or sole power to vb&edecurities. For purposes of the
reporting requirements of the Securities Exchangeof 1934, Price Associates is deemed to be afiseiewner of such securities;
however, Price Associates expressly disclaimsitligtin fact, the beneficial owner of such setias. Of the 3,537,597 shares of our
common stock deemed beneficially owned, T. RoweePAissociates, Inc. reports sole voting power &6th701 shares and sole
dispositive power as to 3,537,597 shares.

Consists of 564,374 shares of common stock, of 820,002 shares remain subject to a repurchalselygus pursuant to restricted
stock agreements between us and Mr. Wheeler, ald &8 shares of common stock underlying optionsagsable on or before
May 31, 2012.

Consists of 69,123 shares of common stock ownegtttlirby Mr. Clarke and 139,313 shares of commonkstunderlying options he
by Mr. Clarke exercisable on or before May 31, 2012

Consists entirely of shares of common stock undeglgptions exercisable on or before May 31, 2012.

Consists of 5,365 shares of common stock ownedttlirey Mr. Hutt and 144,313 shares of common staa#terlying options held by
Mr. Hutt exercisable on or before May 31, 2012.

Consists entirely of shares of common stock undeglgptions exercisable on or before May 31, 2012.

Consists of 7,000 shares of common stock ownedttlirey Dr. Shapiro and 122,513 shares of commoaokstinderlying options held
by Dr. Shapiro exercisable on or before May 31,201

Consists of 7,880 shares of common stock ownedttiirby Dr. Stoner and 72,513 shares of commorkstocierlying options held t
Dr. Stoner exercisable on or before May 31, 2012.

Consists entirely of shares of common stock undeglgptions exercisable on or before May 31, 2012.

Consists of 10,000 shares of common stock ownesttiijrby Mr. Sulat and 63,313 shares of commonkstoalerlying options held t
Mr. Sulat exercisable on or before May 31, 2012.

Consists of 95,885 shares of common stock, of whigB44 shares remain subject to a repurchaselnjghs pursuant to restricted
stock agreements between us and Mr. Shea, and®4ghares of common stock underlying options egahbte on or before May 31,
2012.

Consists of 79,192 shares of common stock, of w654 shares remain subject to a repurchasehyghs pursuant to a restricted
stock agreement between us and Dr. Roach, andZ06ttares of common stock underlying options egabté on or before May 31,
2012.

Consists of 411,105 shares of common stock, of wh@;605 shares remain subject to a repurchasehygiss pursuant to a restricted
stock agreement between us and Dr. Kaundinya, 82d.10 shares of common stock underlying optiomsasable on or before
May 31, 2012.

Consists of 102,098 shares of common stock, of w494 shares remain subject to a repurchasehygiss pursuant to a restricted
stock agreement between us and Mr. Leicher, an@@29&hares of common stock underlying optionsasaile on or before
May 31, 2012.

Consists of an aggregate of 1,464,186 shares ofmmomstock, of which 671,342 shares remain subgeatrepurchase right by us

pursuant to restricted stock agreements, and B08%hares of common stock underlying options ésate on or before May 31,
2012.
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Equity Compensation Plan Information

The following table provides informationcath the securities authorized for issuance undeequity compensation plans as of
December 31, 2011

Number of securities
remaining available

Number of future issuance under
securities equity compensation
to be issued upon Weighted-average plans (excluding
exercise of exercise price of securities reflected
outstanding options outstanding options in column (a))
Plan Category (a) (b) (c)

Equity compensation plans

approved by security holder:

(1)) 4,540,26° $ 12.8¢ 5,712,13!
Equity compensation plans noi

approved by security holde — — —

Total 4,540,26" $ 12.8¢ 5,712,13!

(1) Includes information regarding the following stookder-approved equity compensation plans: 2004 StocknineePlan, as amende
2004 Employee Stock Purchase Plan and Amended estdted 2002 Stock Incentive Plan.

2 Upon the approval of our amended 2004 Stock Ingeian, we have not granted further stock optiorder the Amended and
Restated 2002 Stock Incentive Plan.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Compensation Paid to Directors and Executive Offiaes
Please see discussion under the headingctixe Compensation.”
Registration Rights

For information relating to certain regadion rights granted by us to a certain stockhglpierase see the discussion under the heading
"Compensation Committee Interlocks and Insideri€ipgtion."

POLICIES AND PROCEDURES FOR RELATED PERSON TRANSACTIONS

Our board of directors has adopted wrifielicies and procedures for the review of any tatisn, arrangement or relationship in which
we are a participant, the amount involved exced@9$00, and one of our executive officers, direstdirector nominees or 5% stockholders
(or their immediate family members), each of whomrefer to as a "related person," has a direatdiréct material interest.

If a related person proposes to entersntth a transaction, arrangement or relationshijchwive refer to as a "related person
transaction," the related person must report tbpgsed related person transaction to our Generahgab. The policy calls for the proposed
related person transaction to be reviewed andsefbd appropriate, approved by our audit commitéeenever practicable, the reporting,
review and approval will occur prior to entry inte transaction. If advance review and approvabispracticable, the audit committee will
review, and, in its discretion, may ratify the tethperson transaction. The policy also permitscti@rman of the audit committee to review
and, if deemed appropriate, approve proposed tefseson transactions that arise between comnmtésdings, subject to ratification by the
audit committee at its next meeting. Any relatetspe transactions that are ongoing in nature wilidviewed annually.
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A related person transaction reviewed utigepolicy will be considered approved or ratified is authorized by the audit committee
after full disclosure of the related person's iestiin the transaction. As appropriate for theuritstances, the audit committee will review and
consider:

the related person's interest in the related persmisaction;
. the approximate dollar value of the amount involirethe related person transaction;

. the approximate dollar value of the amount of #lated person's interest in the transaction withegard to the amount of any
profit or loss;

. whether the transaction was undertaken in the ardioourse of our business;

. whether the terms of the transaction are no leswble to us than terms that could have been eghelith an unrelated third
party;

. the purpose of, and the potential benefits to usheftransaction; and

. any other information regarding the related pettsansaction or the related person in the contegt@fproposed transaction

that would be material to investors in light of tiEcumstances of the particular transaction.

Our audit committee may approve or ratifg transaction only if the audit committee deteesithat, under all of the circumstances, the
transaction is in our best interests. Our auditmittee may impose any conditions on the relatedgretransaction that it deems appropriate.

In addition to the transactions that arelwked by the instructions to the Securities andharge Commission's related person transe
disclosure rule, our board of directors has deteedhithat the following transactions do not createaserial direct or indirect interest on bel
of related persons and, therefore, are not relggesbn transactions for purposes of this policy:

. interests arising solely from the related perspostion as an executive officer of another erfithether or not the person is
also a director of such entity), that is a paréipin the transaction, where (a) the related peasal all other related persons
own in the aggregate less than a 10% equity interesich entity, (b) the related person and hisesrimmediate family
members are not involved in the negotiation ofttiens of the transaction and do not receive angiapleenefits as a result of
the transaction, and (c) the amount involved intthesaction equals less than the greater of $20005% of the annual gro
revenues of the company receiving payment underdéimsaction; and

. a transaction that is specifically contemplateghyisions of our charter or bylaws.

The policy provides that transactions imirnyj compensation of executive officers shall beawed and approved by our compensation
committee in the manner specified in its charter.

We will disclose the terms of related pers@ansactions in our filings with the Securitiesld&xchange Commission to the extent
required. Other than as described below, sinceadgriy 2011, we have not been a party to, and we ha plans to be a party to, any
transaction or series of similar transactions inciwithe amount involved exceeded or will exceedd2@0 and in which any executive offic
director, director nominee, holder of more than&%ur capital stock, or any member of the immezfamily of any of the foregoing, had or
will have a direct or indirect material interesther than in connection with the transactions desdrbelow.

Ganesh Venkataraman Kaundinya, the Comp&tyief Scientific Officer and Senior Vice PresitdResearch, is an inventor on a
number of patents invented while Dr. Kaundinya wiathe Massachusetts Institute of Technology, of Mrtior to Dr. Kaundinya founding
and joining the Company. As an inventor on the mateDr. Kaundinya is paid a royalty for any licensfees or
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other income received by MIT for the patents. IrvBlmber 2002, the Company licensed a number of atenwhich Dr. Kaundinya is one
of a number of inventors.

Until 2011, Dr. Kaundinya received minimiahmaterial royalties related to the patents framual license fees paid by the Company to
MIT. However, in August 2011, Dr. Kaundinya recealeroyalty of $212,573 for MIT's fiscal year 20fbt patents licensed by Momenta ¢
used in connection with our enoxaparin progranOatober 2011, our audit committee ratified and aped the license agreement the
Company previously entered into with MIT under policy taking into consideration the effect of fiense agreement on the distribution by
MIT to inventors of royalties paid under the liceregreement.
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PROPOSAL TWO

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of our board of direstbas selected the firm of Ernst & Young LLP asindependent registered public
accounting firm for the fiscal year ending DecemB®gr2012. Although stockholder approval of thesgbn of Ernst & Young LLP is not
required by law, our board of directors believest this advisable to give stockholders an oppatyuio ratify this selection. If this proposal is
not approved at the Annual Meeting, our audit cott@aidirectors will reconsider its appointment o€ & Young LLP. Representatives of
Ernst & Young LLP are expected to be present aftiheual Meeting and will have the opportunity tokaa statement, if they desire to do
so, and will be available to respond to appropriptestions from our stockholders.

Board Recommendation

The board of directors recommends a vote FOR the tdication of the selection by the Audit Committeeof Ernst & Young LLP
as our independent registered public accounting fin for the year ending December 31, 2012.

Auditors' Fees

The following table summarizes the feekwofst & Young LLP, our independent registered pubticounting firm, billed to us for each
of the last two fiscal years.

Fee Category 2011 2010
Audit Fees(1 $ 398,500 $ 419,00(
Audit-Related Fees(Z — —
Tax Fees(3 72,20¢ 38,45
All Other Fees —
Total Fees $ 470,70' $ 457,45!

(1) Audit fees consist of fees for the audit of ouafigial statements, the audit of our internal cdraver financial
reporting, the review of the interim financial stetents included in our quarterly reports on ForrQl@nd other
professional services provided in connection wittitgory and regulatory filings or engagements.

(2) Audit-related fees consist of fees for assuranckratated services that are reasonably relateuetpérformance
of the audit and the review of our financial sta¢éets and which are not reported under "Audit Fees."

(3) Tax fees consist of fees for tax compliance, taxcaand tax planning services. All of the tax feese pre-
approved by the audit committee in accordance thighpre-approval policies and procedures desciiledalv.
Tax compliance services, which relate to FederdlState tax return assistance accounted for $2500@ total
tax fees billed in 2010 and $27,500 of the totalfees billed in 2011. Tax advice and tax planrsagvices relate
to periodic consultation:

Pre-Approval Policies and Procedures

Our audit committee has adopted policies@ocedures relating to the approval of all aadil non-audit services that are to be
performed by our independent registered public aetiog firm. This policy generally provides that wél not engage our independent
registered public accounting firm to render audihon-audit services unless the service is spadifi@approved in advance by our audit

52




committee or the engagement is entered into putsaame of the pre-approval procedures descritedaib

From time to time, our audit committee npag-approve specified types of services that apeeted to be provided to us by our
independent registered public accounting firm dytime next 12 months. Any such pre-approval isilgetas to the particular service or type
of services to be provided and is also generalbjemit to a maximum dollar amount.

Report of the Audit Committee

The audit committee has reviewed our additensolidated financial statements for the figeslr ended December 31, 2011 and has
discussed these consolidated financial statemathisowr management and our independent registarblicpaccounting firm. Management is
responsible for the preparation of our consolidéirgahcial statements and for maintaining an adegsgstem of disclosure controls and
procedures and internal control over financial répg for that purpose. Our independent registgnatolic accounting firm is responsible for
conducting an independent audit of our annual dafeted financial statements in accordance withegalty accepted auditing standards and
issuing a report on the results of their audit. &bdit committee is responsible for providing in€legent, objective oversight of these
processes.

The audit committee has also received framdl, discussed with, our independent registeretigpadcounting firm various
communications that they are required to providénéoaudit committee, including the matters reqlibeebe discussed by Statement on
Auditing Standards No. 61, as amended (AICPAfessional Standardsvol. 1, AU section 380), as adopted by the PuBliecnpany
Accounting Oversight Board in Rule 3200T.

Our independent registered public accogrfitm also provided the audit committee with thitten disclosures and letter required by
applicable requirements of the Public Company Aatiog Oversight Board regarding the independentactant's communications with the
audit committee concerning independence, and alit aammittee has discussed with our independagistered public accounting firm their
independence.

Based on the review and discussions rafdo@bove, the audit committee recommended tdoard of directors that the audited
consolidated financial statements be included infnnual Report on Form 10-K for the year endedddaioer 31, 2011 for filing with the
Securities and Exchange Commission.

By the Audit Committee of the Board of DirectorsMdmenta Pharmaceuticals, Ir

Marsha H. Fanucci (Chairwom
Bruce L. Downe

John K. Clark

James R. Sul
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PROPOSAL THREE

ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and ComsuProtection Act of 2010, or the Dodd-Frank Atables our stockholders to vote to
approve, on a non-binding advisory basis, the carsgion of our Named Executives as disclosed syghixy statement in accordance with
applicable SEC rules. This vote, commonly knowm dsay-on-pay" proposal, provides stockholders withopportunity to express their
views on our named executives' compensation aratjisred by Section 14A of the Exchange Act. Thivs not intended to address any
specific item of our executive compensation, btheathe overall compensation of our Named Exeestand the philosophy, policies and
practices described in this proxy statement.

As described in the section of this protgtesment entitled "Executive Compensation,” inahgdiCompensation Discussion and
Analysis" and related compensation tables, ouriex compensation program is designed to attratdjn, and motivate talented individu
with the executive experience and leadership shélsessary for us to increase stockholder values&®k to provide executive compensation
that is competitive with companies that are simitans. We also seek to provide near-term and teng-financial incentives that reward
executives when strategic corporate objectivegydesi to increase long-term stockholder value aneeged. We believe that executive
compensation should include base salary, cashtimesrand equity awards. We also believe that ®acetive officers’ base salaries should
be set at approximately median levels relativeotmgarable companies, and cash and equity incerghadd generally be set at levels that
give executives the opportunity to achieve aboveraye total compensation reflecting abaverage company performance. In particular,
executive compensation philosophy is to promotg-tamm value creation for our stockholders by reliag improvement in selected
financial metrics, and by using equity incentives.

Our board of directors is asking stockhodde vote in favor of the following non-bindingsaution:

RESOLVED, that the compensation paid toldamed Executives, as disclosed pursuant to thepeonsation disclosure rules of the
Securities and Exchange Commission, including tmepensation discussion and analysis, the compendgaibles and any related material
disclosed in this proxy statement, is hereby apgdov

The say-on-pay vote is advisory, and theeehot binding on us, our board of directorsher tompensation committee of the board of
directors. However, our board of directors and cengation committee value the opinions of our stottkdrs and to the extent there is any
significant vote against the Named Executive corspgan as disclosed in this proxy statement, weasitsider our stockholders' concerns
and the compensation committee will evaluate whedhg actions are necessary to address those csncer

Board Recommendation

The board of directors recommends a vote FOR the gpoval of the compensation of our named executivess disclosed in this
proxy statement.
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STOCKHOLDER PROPOSALS

In order to be included in proxy materiad the 2013 annual meeting of stockholders pursieaRule 14a-8 under the Securities and
Exchange Act of 1934, as amended, stockholderpogads must be received by us at our principal @kee offices, 675 West Kendall Stre
Cambridge, Massachusetts 02142, no later than dahpa013. We suggest that proponents submit grejpposals by certified mail, return
receipt requested, addressed to our SecretaryeBxuceicher, Esqg.

Stockholders who intend to present a prapaissuch meeting without inclusion of such pr@bas our proxy materials pursuant to
Rule 14a-8 under the Securities Exchange Act oft188 amended, are required to provide advancéceraftsuch proposal to us at the
aforementioned address not later than March 153.201

In addition, our by-laws require that wedbeen advance notice of stockholder nominatiomsfection to the board of directors and of
other matters which stockholders wish to presenaétion at an annual meeting of stockholders,ratemn matters included in our proxy
statement. The required notice must be in writind Beceived by our Secretary at our principal effioot later than 90 days prior to the first
anniversary of the preceding year's annual meeatirtgnot before 120 days prior to the first anniagrof the preceding year's annual mee
However, if the 2013 annual meeting of stockholdgedvanced by more than 20 days, or delayed b than 60 days, from the first
anniversary of the Annual Meeting, notice mustédxeived no earlier than the 120th day prior to aargfual meeting and not later than the
close of business on the later of (1) the 90thpmtayr to such annual meeting and (2) the 10th d#lgwing the date on which notice of the
date of such annual meeting was mailed or pubficldsure of the date of such annual meeting wasnvelsichever occurs first. Our by-laws
also specify requirements relating to the contéti® notice that stockholders must provide, inlgda stockholder nomination for electior
the board of directors, to be properly presentdtieaP013 annual meeting of stockholders.

HOUSEHOLDING OF ANNUAL MEETING MATERIALS

Some banks, brokers and other nomineeddealders may be participating in the practicerafuseholding” proxy statements and
annual reports. This means that only one copy opoaxy statement and annual report to stockholderg have been sent to multiple
stockholders in your household. We will promptlyider a separate copy of either document to younupnotten request to Momenta
Pharmaceuticals, Inc., 675 West Kendall Street, IGage, Massachusetts 02142, Attention: Richar8Hea, Chief Financial Officer and
Treasurer, facsimile: (617) 621-0431. If you wantdceive separate copies of the proxy statemesmimual report to stockholders in the
future, or if you are receiving multiple copies amduld like to receive only one copy per househwglily should contact your bank, broker or
other nominee record holder, or you may contacttuke above address and phone number.

OTHER MATTERS

Our board of directors is not aware of amatter to be presented for action at the AnnualtMgether than the matters referred to above
and does not intend to bring any other mattersrbdfte Annual Meeting. However, if other matterswdt properly come before the Annual
Meeting, it is intended that holders of the proxiék vote thereon in their discretion.

GENERAL

The accompanying proxy is solicited by andoehalf of our board of directors, whose notitmeeting is attached to this proxy
statement, and the entire cost of such solicitatitinbe borne by us.
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In addition to the use of the mails, prexieay be solicited by personal interview, telephaneé telegram by directors, officers and other
employees of Momenta who will not be specially cemgated for these services. We will also requesttiokers, nominees, custodians and
other fiduciaries forward soliciting materials teetbeneficial owners of shares held of record lmh darokers, nominees, custodians and other
fiduciaries. We will reimburse such persons foiitheasonable expenses in connection therewith.

Certain information contained in this prestgtement relating to the occupations and secholyings of our directors and officers is
based upon information received from the individdiadctors and officers.

WE WILL FURNISH, WITHOUT CHARGE, A COPY OF OUR REPO RT ON FORM 10-K FOR THE YEAR ENDED
DECEMBER 31, 2011, INCLUDING CONSOLIDATED FINANCIAL STATEMENTS BUT NOT INCLUDING EXHIBITS, TO
EACH OF OUR STOCKHOLDERS OF RECORD ON APRIL 16, 2012, AND TO EACH BENEFICIAL STOCKHOLDER ON
THAT DATE UPON WRITTEN REQUEST MADE TO BRUCE A. LEI CHER, SECRETARY, MOMENTA
PHARMACEUTICALS, INC., 675 WEST KENDALL STREET, CAM BRIDGE, MASSACHUSETTS 02142. A REASONABLE FEE
WILL BE CHARGED FOR COPIES OF REQUESTED EXHIBITS.

PLEASE VOTE YOUR SHARES OVER THE INTERNET OR BY TEL EPHONE AS PROVIDED IN THE INSTRUCTIONS
SET FORTH ON THE ENCLOSED PROXY CARD, OR COMPLETE, DATE, SIGN AND RETURN THE PROXY CARD AT
YOUR EARLIEST CONVENIENCE IN THE ENCLOSED RETURN EN VELOPE. A PROMPT RETURN OF YOUR PROXY
CARD WILL BE APPRECIATED AS IT WILL SAVE THE EXPENS E OF FURTHER MAILINGS.

By Order of the Board of Directors,

%& wfal

Craig A. Wheeler

President and Chief Executive Offic

Cambridge, Massachusetts
May 1, 2012
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ANNUAL MEETING OF STOCKHOLDERS OF
MOMENTA PHARMACEUTICALS, INC.

June 13, 2012
Please date, sign and mail
your proxy card in the
envelope provided as soon
as possible,

Dear Stockholder:
Flease take note of the important information enclosed with this prosy card. There are matters related to the
operation of the Company that require your prompt attention. Your wole counts, and you are strongly encouraged

Lo exercise your right 1o vote the shares,

Please mark the boxes on the proxy card o indicate how the shares will be voted, Then sign and date the card,
detach it and return your proxy in the enclosed postage-paid envelope,

Thank you in advance for your prompl conssderation of these matters.
Sincerely,

Wiomenta Pharmaceuticals, Inc.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at wase proxpvote. com.

PROXY
MOMENTA PHARMACEUTICALS, INC.
675 WEST KENDALL STREET
CAMBRIDGE, MASSACHUSETTS 02142

THIS PROXY 15 SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE ANMUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 13, 2012

The urdersigreesd, revoking alll pror proses, herely appaints Craig A Wheeher, Brece A, Leicher and Riciard P Shea, o proges, each vath the pover
1o appnt B substitute, and hemty authorzes each of Uem o represent and vote, & designated on the reverse sde, all shares of common stock of
Marnenta Phanmaceuticals, nc, held of recoad by the unsdersgoed on Aprl 16, 2002 at e Anmeal BMesting of Stockbokders tobe lekd on June 13, 2012
At 1030 a ., bocal e, at The Cambaidoge Marriott, Teo Cambrickge Center, 50 Brogdwery, Cambridoge, Massachusetts 02142 and any sdjournaments
thereod. The urdersigned heteby directs Messrs. Wheeler, Leicher and Shea tovete in accordance wath their best judgrment on any matters which may
prospethy core before the Annual Mesting, all & indxted mthe Matice of Annual BMesting, receipt of which g hereby acknowdedoed, and 1o acton
thee miatbers set farth in such Motice as speafied by the undersigned.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED. IF NO DIRECTION 15 GIVEN WITH RESPECT TO A PARTICULAR
PROPOSAL, THIS PROXY WILL BE VOTED FOR PROPOSALS 1, 2 AND 3, AND IN THE DISCRETION OF MESSRS. WHEELER, LEICHER
AND SHEA, ON ANY OTHER ITEMS THAT MAY PROPERLY COME BEFORE THE ANNUAL MEETING. ATTEMDANCE OF THE UNDERSIGNEDR
AT THE AMMUAL MEETIMG OR AT ANY ADFOURNMENT THERECH WILL NOT BE DEEMED TO REVOKE THIS FROXY UIMLESS THE UNDERSIGNED
REVCEKES THIS PROXY IM WWRITING. UNLESS VOTING THE SHARES OF OUR CORMON STOCK OVER THE INTERMET OR BY TELEPHONE, PLEASE
FILL 1M, DWATE, SIGM AN MAIL THE PFROXY CARD PROMPTLY LSIMG THE ENCLOSED ENVELOPE.

Continued and to be signed on reverse side
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