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

May 12, 2010
To Our Stockholders:

You are cordially invited to attend the 20Annual Meeting of Stockholders of Momenta Phareogicals, Inc. to be held at 10:30 a.m.,
local time, on Wednesday, June 9, 2010, at theexffof Wilmer Cutler Pickering Hale and Dorr LLP, $tate Street, Boston, Massachusetts
02109.

The Notice of Meeting and Proxy Statementre following pages describe the matters to lkesqmted at the meeting.

It is important that your shares be repnesg at this meeting to assure the presence obauu 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,

% o 5:/%.45/_/7____

Craig A. Wheeler
President and Chief Executive Officer




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

NOTICE OF 2010 ANNUAL MEETING OF STOCKHOLDERS

To BeHeld on June 9, 2010

To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2010 Annaéeting of Stockholders of Momenta Pharmaceutjdats, or the Annual Meeting,
will be held on Wednesday, June 9, 2010 at 10:80, docal time, at the offices of Wilmer Cutler Récing Hale and Dorr LLP, 60 State
Street, Boston, Massachusetts 02109. At the Andeaking, stockholders will consider and vote onftiilowing matters:

1. The election of three (3) members to our boardirgfctors to serve as Class Il directors, eachafterm of three years; and

2. The ratification of the selection by the audit coitt@e of our board of directors of Ernst & YoungRlas our independent
registered public accounting firm for the year egdDecember 31, 2010.

The stockholders will also act on any ottesiness that may properly come before the AnWggdting or any adjournment thereof.

Stockholders of record at the close of lbess on Monday, April 19, 2010 are entitled toewtf, and to vote at, the Annual Meeting or
any adjournment thereof. Your vote is importantareiiess of the number of shares you own. A comfilttef such stockholders will be op
to the examination of any stockholder at our ppatiexecutive offices at 675 West Kendall StreetnBridge, Massachusetts 02142, during
ordinary business hours, for a period of ten daia po the Annual Meeting as well as on the dayhef Annual Meeting. The Annual Meeti
may be adjourned from time to time without notitkes than by announcement at the Annual Meeting.

We hope that all stockholders will be ablattend the Annual Meeting in person. Howevegrisure that a quorum is present at the
Annual Meeting, please vote your shares over tteriiet or by telephone as provided in the instamgtiset forth on the enclosed proxy card,
or complete, date, sign and promptly return thdosmeel proxy card whether or not you expect to dttke Annual Meeting. A postage-
prepaid envelope, addressed to Broadridge Fina8olaltions, who is serving as proxy tabulator, i@sn enclosed for your convenience. If
you attend the Annual Meeting in person, your prai, upon your written request, be returned taynd you may vote your shares
person.

All stockholders are cordially invited ttiend the Annual Meeting.

By Order of the Board of Directors,

Bruce A. Leicher
Secretary

Cambridge, Massachusetts
May 12, 2010

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 2010 Annual Meeting of Stockholders
to be held on Wednesday, June 9, 2010

This proxy statement and the enclosed poaxy 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
2010 Annual Meeting of Stockholders, or the AnrMdalkting, to be held on Wednesday, June 9, 2010:801a.m., local time, at the offices
of Wilmer Cutler Pickering Hale and Dorr LLP, 6(ag&t Street, Boston, Massachusetts 02109, and atdjoyrnment thereof. You may
obtain directions to the location of the Annual Meg by contacting Bruce A. Leicher, Secretary, Mata Pharmaceuticals, Inc., 675 West

Kendall Street, Cambridge, Massachusetts 0214hhehe: (617) 491-9700.

All proxies will be voted in accordance lwthe instructions contained in those proxiesolthoice is specified, the proxies will be voted
in favor of the matters set forth in the accompagyilotice of Meeting. Any proxy may be revoked bstackholder at any time before it is
exercised by delivery of written revocation to @gcretary, by executing and delivering a later-digt®xy or by appearing at the Annual
Meeting and voting in person.

Our 2009 Annual Report to Stockholdersthar fiscal year ended December 31, 2009 is beiritpdhe stockholders with the mailing of
these proxy materials on or about May 12, 2010.

Important Notice Regarding the Availability of Proxy Materials for the Annual
Meeting of Stockholders to be Held on June 9, 2010:

This proxy statement and the 2009 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, 2009 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.momentapharma.com/annuals.cfim .

Voting Securities and Votes Required

Stockholders of record at the close of hess on Monday, April 19, 2010 will be entitledhiatice of, and to vote at, the Annual Meet|
On that date, 44,917,748 shares of our common stec& issued and outstanding. Each share of constock 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 tleees cast by the stockholders. To be approvediatification of the appointment of Ernst &
Young LLP as our independent registered public acting firm requires a majority of the votes cagtholders of stock present or
represented and voting on such matter. The votiébevcounted, tabulated and certified by a repregteve of Broadridge Financial Solutiot
who will serve as the inspector of elections atAhaual Meeting.

Abstentions and broker non-votes (wheneshare represented at the Annual Meeting by a mpegygifically conferring only limited
authority to vote on certain matters and no authdoi vote on other matters) are included in theref present or represented at the Annual
Meeting for purposes of




determining whether a quorum is present. Abstestaord broker non-votes will not be considered vptegerly cast at the Annual Meeting.
Because the approval of each proposal is baselgeovotes property cast at the Annual Meeting, alistes and broker non-votes will not be
included in the calculation of the shareholder \aigroposals.

Voting Your Shares

If you are the record holder of your shayes may vote in one of four ways. You may votesbhpmitting 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 wharres from any location in the world by followithg
"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 sigrtimg proxy card that accompanies this proxy staté @uech
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 mattesatlibed in this proxy statement, the shares youwillbe voted in accordance with the
recommendations of our board of directors. Our #@ddirectors recommends that you vote FOR eachimee for director and FOR
Proposal 2.

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 telephonerecution of a proxy will not in any way affecstmckholder'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 takinglug vote, a written notice of revocation bearirigtar 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 represdny 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 and, in
the discretion of the persons appointed as progiesny other items that may properly come befoeennual Meeting. If the shares you
own are held in "street name," the bank or brokefag, as the record holder of your shares, islireg to vote your shares in accordance
with your instructions. To vote your shares heldsimeet name," you will need to follow the direets provided to you by your bank or
brokerage firm.

Under applicable stock exchange rulespif gio not give instruction to your bank, brokeotiter 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-discratigritems, the shares that do not receive votisguctions will be treated as broker non-
votes. The election of directions is a non-disorediy item and the ratification of the appointmehErnst & Young LLP as our independent
registered public accounting firm is a discretignigem.




PROPOSAL ONE

ELECTION OF DIRECTORS
Board Recommendation

The board of directors recommends a vote "FOR" theelection of each of Dr. Ram Sasisekharan, Dr. BentieM. Shapiro and
Dr. Elizabeth Stoner 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 onlglasis elected by stockholders annually. Drs. Basgisekharan, Bennett M. Shapiro and
Elizabeth Stoner are currently serving as Clasditdctors. The Class Il directors elected thiaryeill serve as members of our board of
directors until the 2013 annual meeting of stoclkdd, or until their respective successors arderleand qualified.

The persons named in the enclosed proxdwakvote to elect Drs. Sasisekharan, Shapiro @twher as Class Il directors unless you
withhold authority to vote for the election of aoyall nominees by marking the proxy card (whetsacuted 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. C
Sasisekharan, Shapiro and Stoner currently senaeiohoard of directors. The nominees have indit#ieir willingness to continue to serve
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.

On March 31, 2010, Alan Crane, a Classddor, submitted his resignation effective immeéslia Our board of directors has provided
that our full board of directors shall be composéten members. We are actively recruiting potémigamdidates to fill the vacancy left by
Mr. Crane. This vacancy may be filled by a vot@@hajority of the directors then in office. Theatitor elected to fill this vacancy shall hold
office until the next election of the class for waiisuch director shall have been chosen.

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 imf@tion as of April 15, 2010 with respect to €
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 | directors (terms expiring 2011

Bruce Downey(1)(2) 62 200¢ Bruce Downey has been a director since June 2009.
Mr. Downey has served as a Partner at NewSpring
Capital, a venture capital firm, since April 2009.
Previously, Mr. Downey was Chairman and CEO of
Barr Pharmaceuticals, Inc., a global specialty
pharmaceutical company that operated in more tBan 3
countries worldwide and was acquired by Teva
Pharmaceuticals in 2008. Mr. Downey joined Barr
Pharmaceuticals, Inc. in 1993 and was appointed
Chairman of the Board and Chief Executive Offiger i
1994. Mr. Downey is a member of the board of does
of Cardinal Health, Inc. as well as privately held
companies. Mr. Downey graduated with honors from
Miami University in 1969 and received his law degre
cum laude from Ohio State. Mr. Downey's qualifioat
to sit on the board include his significant expecie
serving as a chief executive officer of a globaleyic
pharmaceutical company that also had a substantial
brand business and an active biologics research and
development program, his years serving as a laimyer
private practice to pharmaceutical companies asd hi
experience serving on other boards of directothen
biopharmaceutical industr
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Director Principal Occupation, Other Business Experience
Name Age Since During the Past Five Years and Other Directorships
Marsha H. Fanucci(1) 57 200t Marsha H. Fanucci has been a director since March

2005. Ms. Fanucci served as Senior Vice Presidaht a
Chief Financial Officer of Millennium
Pharmaceuticals, Inc., a biopharmaceutical company,
from July 2004 through January 2009, where she was
responsible for corporate strategy, treasury, fifgn
planning and reporting and operations. While at
Millennium since 2000, she also served as Vice
President, Finance and Corporate Strategy and Vice
President, Corporate Development and Strategy.
(Millennium was acquired by Takeda Pharmaceutical
Company Limited in May 2008 and is now Millennium:
The Takeda Oncology Company). Ms. Fanucci is a
member of the board of directors of [ronwood
Pharmaceuticals, Inc. She received her B.S. inrRaey
from West Virginia University and her M.B.A. from
Northeastern University. Ms. Fanucci's qualificatido
sit on the board include her expertise with puahd
financial accounting matters, including her expeci
leading financial organizations in biotechnology
companies



75 2001

Peter Barton Hutt(2)(3) Peter Barton Hutt, LL.B., L.L.M., has been a diogct
since June 2001. Mr. Hutt is a senior counselatatv
firm of Covington & Burling LLP and has been an
attorney with that firm beginning in 1960. He sahas
Chief Counsel for the Food and Drug Administration
from 1971 through 1975. Mr. Hutt is a member of the
Institute of Medicine of the National Academy of
Sciences and teaches a course on Food and Drug Law
each Winter Term at Harvard Law School. He co-
authored the casebook used to teach Food and Brw
and has published numerous papers on the subject.
Mr. Hutt is a member of the board of directorssiél
Pharmaceuticals, Inc., Xoma Ltd., Celera Genonmck a
several privately-held life sciences companies.ifur
the last five years, Mr. Hutt also served as a marob
the board of directors of CV Therapeutics, Inc,
Favrille, Inc., Introgen Therapeutics, Inc. and $tha
Forward Incorporated. Mr. Hutt received his B.A.,
magna cum laude, from Yale University, his L.L.B.
from Harvard University and his L.L.M. from New Yk
University. Mr. Hutt's qualifications to sit on theard
include his 50 years of experience and expertisead
and drug regulation, including his service at th8.U
Food and Drug Administration and at Covington &
Burling, and his experience serving on other boafds
directors in the biopharmaceutical indus

5



Name

Class Il directors (terms expiring in 2012)

John K. Clarke(1)(2)

Age

Director
Since

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

56

200z

John K. Clarke has been a director since April 2002
Mr. Clarke founded Cardinal Partners, a venturetabp
firm, in 1997, and has served as the Managing Géner
Partner since its founding. He has founded ancesleas
interim Chief Executive Officer of a number of dofio
companies, including Alkermes, Inc., Arris
Pharmaceuticals, Inc., Cubist Pharmaceuticals,and.
the DNX Corporation. Mr. Clarke is chairman of the
board of directors of Alnylam Pharmaceuticals, kuud
serves as a member of the board of directors ahzbe
of privately-held health care companies. Duringl&st
five years, Mr. Clarke also served as a membehef t
board of directors of Cubist Pharmaceuticals, Inc.,
Sirtris Pharmaceuticals and Visicu, Inc. He receikis
B.A. in Biology and Economics from Harvard College
and his M.B.A. from the Wharton School of the
University of Pennsylvania. Mr. Clarke's qualificets
to sit on the board include his financial experttss
years of experience providing advisory service
organizations in the biotechnology industry and his
experience serving on other boards of directothen
biopharmaceutical industr

6

Name

James Sulat(1)(3)

Craig A. Wheeler

Age

Director
Since

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

58

49

200¢

200¢

James Sulat has been a director since June 200&and
served as chairman of the board since December. 2008
Since September 2009, Mr. Sulat has served ashisd
Executive Officer and Chief Financial Officer of
Maxygen, Inc., a biopharmaceutical company. Pdor t
that, he served as the Chief Financial Officer @&nhbry
Pharmaceuticals Corp., a biopharmaceutical company,
from February 2008 through September 2008, and
previously served as Memory Pharmaceuticals'
President and Chief Executive Officer from May 2005
through February 2008 and as a member of the kafard
directors of Memory Pharmaceuticals from May 2005
through January 2009. Mr. Sulat served as Chief
Financial Officer of R.R. Donnelley & Sons Compaa
diversified printing company, from February 2004
through May 2004. From May 2003 to February 2004,
Mr. Sulat served as the Senior Executive Vice Eesgi
of Moore Wallace Incorporated, a diversified prigti
company, acquired by R.R. Donnelley in February4?
Mr. Sulat serves as a director of Maxygen, Inc. and
Intercell AG., as well as a privately held company.

Mr. Sulat received a B.S. in Administrative Sciesice
from Yale University, and an M.B.A. and an M.S. in
Health Services Administration from Stanford
University. Mr. Sulat's qualifications to sit oretboard
include his experience with public and financial
accounting matters, his experience as Chief Exeguti
Officer and Chief Financial Officer at companieshin
the biopharmaceutical industry and his experience
serving on other boards of directors in the
biopharmaceutical industr

Craig A. Wheeler has served as our President and a
director since August 2006 and was appointed ougfCh



Executive Officer effective September 2006. Prior t
joining Momenta, Mr. Wheeler served as Presidel
Chiron Biopharmaceuticals, a division of Chiron
Corporation, a biotechnology company, from August
2001 until June 2006. Prior to joining Chiron,

Mr. Wheeler was a senior member of The Boston
Consulting Group's health care practice from August
1988 until August 2001. Mr. Wheeler has been a
member of the board of directors of Avanir
Pharmaceuticals, Inc. since September 2005 and has
served as chairman of the board since May 2007.
Mr. Wheeler received B.S. and M.S. degrees in cbal
engineering from Cornell University and an M.B.A.
degree from the Wharton School of the University of
Pennsylvania. Mr. Wheeler's qualifications to sitthbe
board include his years of senior management
experience in the biotechnology industry, includavgr
three years as our President and Chief ExecutifiedD,
and his experience as a principal in a major managt
consulting firm with a focus on healthca

7
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 th2010 Annual Meeting (if elected, terms to expir
in 2013)

Ram Sasisekharan(4) 45 2001 Ram Sasisekharan, Ph.D., is a co-founder of our
company and has been a director since May 2001.
Dr. Sasisekharan has been a Professor of Biological
Engineering at the Massachusetts Institute of
Technology since 1996 and is Director of the Hatvar
MIT Division of Health Sciences & Technology and
Edward Hood Taplin Professor of Biological
Engineering & Health Sciences & Technology and also
a member of the Koch Institute for Integrative Gamc
Research. Dr. Sasisekharan's research on complex
polysaccharides has led to over 125 publicatioms an
over 50 patents, including the core technologies of
Momenta. He has won both the Burroughs Wellcome
and Beckman Foundation Young Investigator Awards
and was the recipient of the 1998, 1999, 2000 &@d 2
CaPCure Awards from the CaPCure Foundation.

Dr. Sasisekharan serves on the steering committibe
Consortium for Functional Glycomics. Dr. Sasiselkimar
received his Ph.D. in Medical Sciences from Harvard
Medical School. Dr. Sasisekharan's qualificatiansit
on the board include his extensive expertise iratiea
of complex polysaccharides, including heparinsyal
as his research leading to the founding of Momanth
his continuous board service since Momenta's inmey

Bennett M. Shapiro(2)(3) 70 200¢ Bennett M. Shapiro, M.D., has been a director since
(4) May 2003. Since June 2006, he has served as &Partn

at PureTech Ventures, a venture capital firm, amckes
August 2003 he has served as a private consultant
providing advice to executives. From September 16
July 2003, Dr. Shapiro served as an Executive Vice
President of Merck & Co., Inc., a research-based
pharmaceutical company. Dr. Shapiro is the fornesarc
of Worldwide Licensing and External Research at
Merck; prior to that he served as the head of Basit
Preclinical Research at Merck and as Chairmanef th
Biochemistry department at the University of



Washington. Dr. Shapiro serves on the board ofr@ele
Genomics as well as a number of privately-held
biopharmaceutical companies. Dr. Shapiro received h
B.S. in Chemistry from Dickinson College and hisoM.
from Jefferson Medical College. Dr. Shapiro's
qualifications to sit on the board include his eai
senior executive experience in the pharmaceutical
industry, including his expertise in leading reskar
based organizations, and his experience serviragmr
boards of directors in the biopharmaceutical ingu:

8



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

Elizabeth Stoner(2)(4) 59 2007 Elizabeth Stoner, M.D., has been a director since
October 2007. Since March 2010, Dr. Stoner has been
the Chief Development Officer at, and is a founafer
Rhythm Pharmaceuticals, a biotechnology company.
Since October 2007, Dr. Stoner has served as a
managing director at MPM Capital, a health-care
venture capital firm. Prior to joining MPM Capital,
Dr. Stoner had a 22-year career at Merck Research
Laboratories. At the time of her retirement fromrivle
Dr. Stoner was Senior Vice President of Global iCéih
Development Operations with responsibility for the
company's clinical development activities in mdrart
40 countries. Prior to her position at Merck, steswan
Assistant Professor of Pediatrics at Cornell Ursitgr
Medical College. During the last five years, Drotssr
served on the board of Metabasis Therapeutics,dnc.
biopharmaceutical company. Dr. Stoner received her
B.S. in Chemistry from Ottawa University, KS, herSy
in Chemistry from the State University of New Yak
Stony Brook, and her M.D. from Albert Einstein @ajt
of Medicine. Dr. Stoner's qualifications to sit the
board include her more than 20 years of seniorigies
experience in the pharmaceutical industry, inclgdier
expertise in leading clinical development organare.

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

(4)  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 andtedlStockholder 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 "Corporate Governanceti@geof our website at
www.momentapharma.conlternatively, you may request a copy of anylade documents by writing to Momenta Pharmacestitad .,

675 West Kendall Street, Cambridge, Massachus2it4Z) attention: Bruce A. Leicher, Secretary, fiaiisi: (617) 621-0431.

Corporate Governance Guidelines

Our board of directors has adopted corpagaternance guidelines to assist our board otdire in the exercise of its duties and
responsibilities and to serve the best interestdahenta and its stockholders. These guidelineg;iwprovide 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 exge 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 on an ongoing basis; and

. at least annually the board of directors and itemittees will conduct a self-evaluation to deteremivhether they are
functioning effectively.

Board Determination of Independence

Under applicable NASDAQ rules, a directalt mnly qualify as an "independent director" if the opinion of our board of directors, that
person does not have a relationship which woulktiete with the exercise of independent judgmeiimying out the responsibilities of a
director. Our board of directors has determined tloae of John K. Clarke, Bruce L. Downey, MarshaBnucci, Peter Barton Hutt, Bennett
M. Shapiro, Elizabeth Stoner and James R. Sulat) iwhich group directors are currently selectedaimprise our audit, compensation and
nominating and corporate governance committeesamakationship that would interfere with the exeeaf independent judgment in carry
out the responsibilities of a director and thatheaicthese directors is "independent" as that terdefined under applicable NASDAQ rules.

In determining the independence of theatines listed above, our board of directors considéhe transaction discussed in "Certain
Relationships and Related Transactions" below.

Board Leadership Structure

Our board separated the positions of cteirof the board and chief executive officer in 2088parating these positions allows our ¢
executive officer to focus on our day-to-day bussevhile
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allowing the chairman of the board to lead the daaiits fundamental role of providing advice talandependent oversight of management.
The board recognizes the time, effort, and endrgythe chief executive officer is required to devim his position, and further recognizes
commitment required to serve as chairman of thedygrarticularly as the board's oversight respalitsds continue to grow. While our
bylaws and corporate governance guidelines doatptire that our chairman and chief executive offfmasitions be separate, the board
believes that our practice of having separate jositand having an independent outside directwesas chairman is the appropriate
leadership structure for the company at this tif@wvever, in the event that in the future the chaimrof the board is not an independent
director, our corporate governance guidelines plethat the nominating and corporate governanceritiee will nominate an independent
director to serve as "Lead Director" who will bepegved by a majority of the independent directors.

Board Meetings and Attendance

Our board of directors met eight times dgithe fiscal year ended December 31, 2009, eithgerson or by teleconference. During
2009, each director, with the exception of Drs. ¢gemand Sasisekharan, attended at least 75% afjtfregate of the total number of board
meetings and the total number of committee meetmgshich she or he then served. Quarterly boaretimgs are scheduled over a year in
advance of the meeting, while special meetingbetiard are scheduled for unanticipated mattesedb the time of the meeting, usually at
a time when not every director can be available.Langer attended the one regularly scheduled gdarneeting of the board of directors
that occurred during his board service, did naraitthe one special meeting of the board of diredttat occurred during his board service,
and attended the one meeting of the science cos®itiit occurred during his board service. Dr.sg&biaran attended 75% of the regularly
scheduled quarterly meetings of the board of dirsct50% of the special meetings of the board ifaddrs and 60% of the science committee
meetings.

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, except Drs. Langer and Sasisakhattended the 2009 annual meeting of stockimlde

Board Committees

Our board of directors has established &anding committees—audit, compensation, nomigadimd 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 scienceniitee charters are posted on the Corporate Goneensection of our website locatec
www.momentapharma.com

Our board of directors has determined &liaif the members of each of the audit, compeosaind 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 ExchangeafAd034, as amended, or the
Exchange Act.
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Audit Committee

The audit committee currently consists @frbha H. Fanucci, John K. Clarke, Bruce DowneyJamdes Sulat. Ms. Fanucci chairs the
audit committee. The audit committee held eighttmgs in 2009. Our audit committee's responsilkitinclude:

. appointing, approving the compensation of, andss$sg the independence of our independent regisfrielic accounting
firm;
. overseeing the work of our independent registerddipaccounting firm, including the receipt anchsileration of reports

from the firm;

. reviewing and discussing with management our analquarterly financial statements and relatedassires;

. monitoring our internal control over financial repog and disclosure controls and procedures;

. discussing and monitoring our risk management @sliand compliance program;

. establishing policies regarding hiring employeesrfithe 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 byusites and Exchange Commission rules, whichdtuted below under

"Report of the Audit Committee”.

Our board of directors has determined ¢aah of Marsha H. Fanucci, Bruce Downey, John lrk& and James Sulat is an "audit
committee financial expert" as defined by applies®Bécurities and Exchange Commission rules.

Compensation Committee

The compensation committee currently cassit John K. Clarke, Bruce Downey, Peter BartotHeennett M. Shapiro and Elizabeth
Stoner. Mr. Clarke chairs the compensation commifithe compensation committee held nine meeting®®®. Our compensation
committee's responsibilities include:

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

. determining the CEQO's compensation;

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

. overseeing an evaluation of our senior executives;

. overseeing and administering our equity incentiaag;

. reviewing and making recommendations to the bodirectors with respect to director compensation;

. re\gewing and discussing annually with managemeant'G@ompensation Discussion and Analysis," whicimcduded below;
an

. preparing the compensation committee report requigeSecurities and Exchange Commission rules, wisincluded below

under "Compensation Committee Report".
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The processes and procedures followed bg@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 governancenaittee currently consists of Peter Barton Hutt, &t M. Shapiro and James Sulat.
Mr. Hutt chairs the nominating and corporate gosege committee. The nominating and corporate gavexe committee held four meetings
in 2009. Our nominating and corporate governancencittee's responsibilities include:

. identifying individuals qualified to become boar@émbers;

. recommending to the board of directors the persoh®& nominated for election as directors and th @d the board's
committees;

. reviewing and making recommendations to the bodirectors with respect to director independenetaninations under

applicable NASDAQ rules;

. reviewing and making recommendations to the bodirectors with respect to management successammpmng;
. reviewing and assessing our code of business coaddcethics;

. overseeing and periodically reviewing materiaghtiion 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 headimgctior Nomination Process."

Science Committee

Our science committee currently consistBarfinett M. Shapiro, Ram Sasisekharan and Elizetether. Dr. Shapiro chairs the science
committee. The science committee held five meeting909. Our science committee's responsibilitietude:

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

. reviewing the annual research and development ltatgeallocation 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 asfersight 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 afre functional compliance responsibility, and otmeambers of senior managemen
areas of material risk to us, including operatipfinhincial, 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
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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 compensataitips and programs. The nominating and governanoanittee assists the board in
fulfilling its oversight responsibilities with respt to the management of risks associated withdboyanization, 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@dtdrs. These corporate goals
target the achievement of specified operationalfar@hcial goals; specific research, clinical, riegory, commercial and/or compliance
milestones; and business development and finanaitigtives. Individual performance is evaluatedoart by reviewing the extent to which
employee's performance facilitates the achievemiotir annual corporate and business goals. Arsalaty changes, individual components
of annual incentive cash bonus awards and equisrégsmfor each of our Chief Executive Officer, CHiéfiancial Officer, and each of our
three other most highly compensated executiveaficor our Named Executives, are tied to a conbbimaf achievement of corporate goals
and individual performance.

The compensation committee has the authtritetain compensation consultants and otheldritedvisors to assist in the evaluation of
executive officer compensation. To assist the coragion committee in discharging its responsileiitin September 2008 the compensation
committee retained DolmatConnell & Partners, arpehdent compensation consultant that we refes oématConnell, to evaluate certain
aspects of our compensation practices and aseisbthpensation committee with setting executivepemmation. In addition, in 2009 we
used the services of Radford Survey and Consuléifysiness unit of AON, to assist in the evalumtibexecutive compensation.

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 aatporate governance committee to identify andwatel director candidates includes
requests to board members for recommendationsjmgsdtom 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 addjtduring 2009, the nominating and corporate gamece committee used the services of an
executive search firm to help identify and evalyadgential director candidates.

In considering whether to recommend anyi@aar candidate for inclusion in the board'selat director nominees, the nominating and
corporate governance committee applies the critdtéched to its charter. These criteria includedhndidate'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 procelse nominating and corporate governance comnste&s nominees with a broad diversity
of experience, professions, skills, gender, raagépnal origin and backgrounds and considers sactois
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in evaluating prospective nominees. However, thainating and corporate governance committee doeassign specific weights to
particular criteria and no particular trait is @paquisite for each prospective nominee. We belieatthe backgrounds and qualifications of
our directors, considered as a group, should peoaidomposite mix of experience, knowledge andtigisithat will allow the board of
directors to fulfill its responsibilities. Nominease not discriminated against on the basis of, na&digion, national origin, gender, sexual
orientation, disability or any other basis prosedtby law.

Stockholders may recommend individualdiriominating and corporate governance committeediosideration as potential director
candidates by submitting their names, together abropriate biographical information and backguraterials and a statement as to
whether the stockholder or group of stockholderkintathe recommendation has beneficially owned ntioaa 5% of our common stock for
at least a year as of the date such recommendatinade, to the nominating and corporate governaogenittee, 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 governanoanittee will evaluate stockholder-
recommended candidates by following substantilysame process, and applying substantially the saiteria, as it follows for candidates
submitted by others.

Stockholders also have the right underbylews 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 {®cedures set forth in our amended and
restated bylaws that are described below undemnghding "Stockholder Proposals.”

In June 2009, Bruce Downey was appointedusyboard of directors as a new director. Mr. Dewwmwas originally proposed to the
nominating and corporate governance committee $8aach firm engaged to assist us in recruiting mambers to the board of directors.

Communicating with the Independent Directors

Our board of directors will give appropéeaittention to written communications that are sitieoh by 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 assistance thhe general counsel and, if reques
outside legal counsel, is primarily responsiblerfamitoring communications from stockholders anddimviding copies of summaries of
such communications to the other directors as lsherconsiders appropriate.

Under procedures approved by a majoritthefindependent directors, communications are fategto 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 motg tikée forwarded than
communications relating to ordinary business affgiersonal grievances and matters as to whickemgetb 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, Momdrttarmaceuticals, Inc., 675 West Kendall Street, I®@ige, Massachusetts 02142,
facsimile (617) 621-0431.
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Code of Business Conduct and Ethic

We have adopted a written code of busineadluct and ethics that applies to our directdfg;ers and employees, including our
principal executive officer, principal financialfmfer, principal accounting officer or controller, persons performing similar functions. We
have posted a current copy of the code on our weehghich is located atww.momentapharma.coumder the Corporate Governance tab in
the Investors section of our webste. In additioa,imtend to post on our website all disclosuresdhnarequired 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 FormFEbon 5. Officers, directors and 10% stockholdeesraquired by Securities and Excha
Commission regulations to furnish us with copieslbBSection 16(a) forms they file. Based solelyooam review of copies of Section 16(a)
reports furnished to us and representations mads, twe believe that, except as set forth belowindl2009 our officers, directors and
holders of more than 10% of our common stock coadplvith all Section 16(a) filing requirements:

. a late Form 4 report was filed for Ganesh Venkataraon November 25, 2009 to report the sale ofsh@2es of our common
stock on August 24, 2009; and

. a late Form 4 report was filed for Steven B. Brugge November 25, 2009 to report the sale of 1@2eshof our common
stock on August 24, 2009.

Our Executive Officers

The following table sets forth the namegsaand positions of our current executive offieersf April 15, 2010:

Name Age Position

Craig A. Wheeler’ 49 President and Chief Executive Offic

Richard P. She 58 Senior Vice President and Chief Financial Offi

Ganesh Venkataraman, Ph. 43 Chief Scientific Officer and Senior Vice PresideRgsearcl

Steven B. Brugge 51 Chief Operating Office

John E. Bishop, Ph.D 48 Senior Vice President, Pharmaceutical Sciel

Bruce A. Leichel 54 Senior Vice President, General Counsel and Segr

James M. Roach, M.D 50 Chief Medical Officer and Senior Vice PresidentyBlepment

* Mr. Wheeler is a member of our board of direct@=se Proposal One—Election of Directors for morermiation about Mr. Wheeler.

Richard P. Shehas been our Senior Vice President and Chief Fiab@¢ficer 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. fanch 2000 to April 2002, Mr. Shea served as \g@iacs, Inc.'s
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Chief Financial Officer and from February 1999 taregh 2000, he served as its Vice President, FinandeAdministration. Mr. Shea is a
CPA and received his A.B. from Princeton Universibd his M.B.A. from Boston University.

Ganesh Venkataraman, Ph.[Os a co-founder of our company and has been bigfGcientific Officer since September 2007 and ou
Senior Vice President, Research since April 2006mRJanuary 2002 through April 2005, he serveduas/ice President, Technology. From
August 2000 to January 2003, Dr. Venkataraman deagdhe Director of Bioinformatics for the Conaanrt for Functional Glycomics, a
National Institutes of Health initiative to studyetrole of complex sugars in biology. From Marc®34.8 July 2000, Dr. Venkataraman we
research faculty member at the Harvard-M.I.T. ddrisof Health Sciences & Technology, where he itigased the biochemistry and
biophysics of carbohydrates and conducted resaaurtie area of analytical techniques for complerbohydrates. Dr. Venkataraman recei
his M.S. and Ph.D. in Chemical Engineering fromMessachusetts Institute of Technology.

Steven B. Bruggdras been our Chief Operating Officer since Septer2®@7. He served as our Senior Vice Presiderateljic
Business Operations from April 2005 to Septemb&724nd as our Vice President, Strategic Produce@ement from August 2002 to April
2005. From 2000 to August 2002, Mr. Brugger sera®a Vice President for Millennium Pharmaceutidals,, a biopharmaceutical compa
and from October 1999 through 2000 he served aneBDirector at Millennium. During his tenureMillennium, Mr. Brugger served as
Head of Commercial Development, General Managénefnflammation and Metabolic Business Units, Bredelopment Projects Leader
the Aventis and Abbott collaborations. Prior tanjog Millennium, Mr. Brugger worked for 19 yearsthe pharmaceutical industry, with his
most recent position being as an Executive Diredfiarketing at Novartis Pharmaceuticals Corporateopharmaceutical company.

Mr. Brugger received his B.A. in Biology from Susipanna University and his M.B.A. from Rutgers Unsity.

John E. Bishop, Ph.D.has been our Senior Vice President, Pharmacé&iiances since December 2006. He served as aer Vi
President, Pharmaceutical Sciences and Manufagtinoam November 2004 to December 2006. From Aug080 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, Manufacturind @ontrols (CMC) team for Velcade®, a type of camoedicine. From July 1994 to
August 2000, Dr. Bishop was a Process R&D lead#teaDuPont Merck Pharmaceutical Company, withaasibility for the division's
process development, technology transfer, and wvemdoagement activities. Dr. Bishop received hi8.Bnagna cum laude in Chemistry and
German from Tufts University, his Ph.D. in Orga@isemistry from UC Berkeley and his M.B.A. from Nugtstern University.

Bruce A. Leichehas been our Senior Vice President and General€gbsimce July 2008 and Secretary since Septen@i®d. From
December 2006 to July 2008, Mr. Leicher servedeasds Vice President, General Counsel and Secretafytus 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. From #2003 to November 2005, Mr. Leicher served az\Aresident and Chief
Pharmaceutical Counsel for Millennium Pharmaceilgjdac. From January 2001 to December 2002, Michar entered private practice,
serving as the Co-Chair of the Life Sciences PeadBroup at Hill & Barlow during 2002. From Janu2B00 to December 2000, Mr. Leicher
served as Vice President, General Counsel andt@gc¥ Ontogeny Inc., a biotechnology company, &udis Inc., a biotechnology
company, following the merger of Ontogeny, CreaBieMolecules Inc. and Reprogenesis Inc. From Jgni@90 to December 1999,

Mr. Leicher served in several senior legal posgianost recently as Vice President, Legal for Gesdnstitute, Inc., a biotechnology
company, and Wyeth, a pharmaceutical company, everal senior legal positions at Bolt Beranek aegviMan Inc., a technologies solution
firm. Mr. Leicher received his B.A. from the Unigétly of Rochester and his J.D. from Georgetown ©rsity Law Center. After
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earning his law degree, Mr. Leicher served as aclavk to the Honorable Thomas F. Hogan, U.S. Bis@ourt Judge for the District of
Columbia and practiced as an associate at ButBingon in Washington, D.C. and Hale and Dorr in Bos MA.

James M. Roach, M.Dhas been our Chief Medical Officer and Senioreiizesident, Development since February 2008. Banmary
2006 to February 2008, Dr. Roach served as Sernaa Rresident, Medical Affairs at Sepracor Ingpharmaceutical company, where he also
served as Vice President, Medical Affairs from J2002 to December 2005 and as Executive Medicadr, Medical Affairs from January
2002 to June 2002. Dr. Roach has also held selmicat research and/or medical affairs positionMélennium Pharmaceuticals, Inc.,
LeukoSite, Inc., a biotechnology company, Medigal aechnical Research Associates, Inc., a conteaefarch organization, and Astra USA,
a pharmaceutical company, where he began his daréer industry in September 1995. Dr. Roach arbaertified in Internal Medicine,
Pulmonary Disease, and Critical Care Medicine arahi Assistant Clinical Professor of Medicine atwded Medical School and an Associ
Physician at Brigham and Women's Hospital. Dr. Ra&ceived his B.A. in biology and philosophy fréine College of the Holy Cross and
his M.D. from Georgetown University School of Medie. He completed his residency in Internal Medicamd fellowship in Pulmonary and
Critical Care Medicine at the Walter Reed Army MediCenter in Washington, D.C.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Compensation Philosophy

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

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

. reinforce business strategy and reflect and redefdlomenta’s values;

. reward teamwork and integrity;

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

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

The objective of our executive compensagioygram is to align the interests of managemettt 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 goaheféasing stockholder value over the long term.al§e emphasize employee retention in
our program.

Our executive compensation philosophy seldeon the following principles:

. Competitive and Fair CompensationVe believe that the performance of our Chief Exiee Officer, Chief Financial Officer,
and each of our three other most highly compensatedutive officers, or our Named Executives, stidnd viewed, and their
overall compensation should be determined, in tmext of our industry, the competitive landscapeé aur performance.
While we do not have an exact formula for alloogtretween cash and non-cash compensation, we liglaace short-term
cash compensation and long-term equity by offergagonable base salaries, mad@npetitive benefits, annual incentive ¢
bonuses and opportunities for financial growth tigto our stock option and other equity incentivegpams. Cash and narast
components are established separately and viewtddadly 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 corporate performance and secondarilydividual
performance. Corporate performance is evaluategVigwing the extent to which established corpogaigls are met.
Individual performance is evaluated by reviewingvheach Named Executive contributed in the contéxtverall corporate
goals. Our compensation philosophy emphasizingoppadnce permeates total compensation for both ¢éixesuand non-
executives. We believe that the design of our etkezeompensation program affects all of our empésyand, because the
performance of every employee is important to mecsess, we are cognizant of the effect that exesgompensation may
have on other employees.

Background for 2009 Compensati

In early 2008, we engaged Radford Survely@onsulting, a business unit of AON, to examinelastorical peer group companies and
determine the appropriateness of retaining thosganies as our peer group. In reviewing and selggotential peer group companies,
Radford first identified all publicly traded, U.8eadquartered companies in the biotechnology/phaeut@al marketplace.
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Radford next refined the pool to reflect companigh 65 to 600 employees and a market capitalipaietween $200 million to $1.4 billion.
Radford next qualitatively evaluated and refinegl plool to identify each company's product focusgstof development and its peer
companies, where publicly disclosed. Radford thedacted companies that were similar to Momentadntpinto considering the financial
profile, product focus and product stage of develept for each company.

In June 2008, the compensation committeiewed and approved the peer group companies pessby Radford based on the above
methodology and analysis, which are:

ACADIA Pharmaceuticals, In Incyte Corporatiot

Adolor Corporatior Inspire Pharmaceuticals Ir
Affymax Inc. Maxygen Inc.

Alnylam Pharmaceuticals, In Progenics Pharmaceuticals |i
Array BioPharma Inc Rigel Pharmaceuticals In
Dendreon Corporatio Seattle Genetics In

Dyax Corp. Synta Pharmaceuticals Corporat
Exelixis Inc. Theravance Inc

GTx Inc. Xenoport Inc.

Idenix Pharmaceuticals, In

In addition, in order to determine the aygprate target level for company-wide salary inse=afor 2009, in September 2008 we obtained
survey data from the following survey sources: Shevey Group; WorldatWork; Mercer; Hewitt Associgt€onference Board and Radford.
These surveys were utilized to assure that ourgsegh merit salary increases were competitive imtheket. The projected merit salary
increases for 2009 contained in the surveys weredsn 3.6% and 4.2% of current base salaries. Véeage projected merit salary increase
for executives was 3.85%, while the projected neaiiairy increase for exempt employees was 3.83%gllsis data, we set a target level of
merit salary increase for 2009 at 4.0%.

Background for 2010 Compensati

In the fall of 2009, DolmatConnell & Partagrovided analysis and advice of our executivemensation program, including base
salaries, short-term incentives and long-term itiges, as compared to our previously-determined gesup companies. In conducting its
review, DolmatConnell considered the company'dtglith continue to recruit, retain and motivate gecutive team. DolmatConnell did not
recommend any significant compensation adjustnfentsur executives in 2010.

In addition, in order to determine the aygprate target level for company-wide salary inse=afor 2010, in September 2009 we obtained
survey data from the following survey sources: Shevey Group; WorldatWork; Hewitt Associates; Coefece Board and Radford. These
surveys were utilized to assure that our proposedt salary increases were competitive in the markige projected merit salary increases
2010 contained in the surveys were between 3.093d&% of current base salaries, with the Radfordesy the only industry-specific
survey, projecting a 3.5% increase. Using this,dataset a target level of merit salary increase610 at 3.5%.

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 anediors. The purpose of the program is to enswkeehch of our executive officers and
directors has a long-term equity stake in Mometatanore closely align the interests of the exeeutifficers and directors with those of our
stockholders and to further promote our commitnterstound corporate governance.
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Under the program's guidelines:

. our President and CEO is expected to hold sharesrafommon 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 valualéqgwr greater than one
times their annual base salary; and

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

Our executive officers and directors arpested to comply with these guidelines by the lafdviarch 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 restmjamet of shares surrendered or sold to pay
applicable withholding taxes. Once an executiveceffor director has met these guidelines, he emshst continue to satisfy the guideline
long as he or she remains subject to the guideliE@sh executive officer and director's satisfacbbthe 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 exezafficer or director or his or her spouse or arighildren;

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

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

The minimum share requirement may be waigethe discretion of the compensation commitfesgmpliance would create severe
hardship, would prevent an executive officer oedior from complying with a court order, as in taese 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 taeetls and performance measures, and administesxegutive compensation program.
This section discusses in greater detail the @tesprocess underlying the application of our etteelcompensation philosophy.

Role of CEO in Compensation Decisions

The CEO's role in the compensation probeggns 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 geapsesented to our compensation committee, whigbwe and finalizes the goals and
recommends them for approval by our board of dirsctThe CEQ's role in the compensation procestsnuams 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 stéid our CEO by our employees who interact wigse Named Executives. Each
executive also completes a written self-assessmeich is submitted to the CEO. The CEO then asaiesl the feedback from the 360-
performance reviews and the self-assessment intealonritten evaluations of each Named Executimeluding the CEO's own evaluation of
the Named Executive. The CEQ's evaluation alsadesd documenting each
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Named Executive's performance during the yearldefaccomplishments, areas of strength and dmadevelopment. The CEO bases
evaluation on his knowledge of each Named Execstperformance and feedback provided by the 36fbeance reviews. Each Named
Executive is then rated based on his or her pedaoa during the year. The CEO then works direciti wur Vice President, Human
Resources to provide comprehensive recommenddtosalary changes, individual components of anmaéntive cash bonus awards and
equity awards for each of our Named Executivess&hfecommendations are presented to, reviewed dwjified or accepted, and approved
by our compensation committee. The CEO then meigiseach Named Executive and reviews his or hqreets/e performance evaluation
and compensation changes, if any.

At the request of the compensation committeir CEO attends all or portions of periodic nmegst of the compensation committee, but
does not attend portions of any meeting in whieghadbmpensation 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 campéon within such group, presented by our VieesRient, Human Resources and her
recommendations pertaining to our executive comgt@rsprogram. As discussed below, the compensatiommittee also reviews data and
recommendations from compensation consultants.

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

Role of the Compensation Committee

Our compensation committee recognizesrtipoitance 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 executiwmpensation policies. Based on the pra
described under the captioiRble of CEO in Compensation Decisioalfove, the CEO, together with our Vice PresidenimiEn Resources,
makes a recommendation to the compensation conentitteeach Named Executive's compensation, exceptim. Named Executives do t
propose or seek approval for their own compensalibe compensation committee then determines timpeansation of each of these Named
Executives. The chairman of the board and the eteirof the compensation committee evaluate the €p@formance, utilizing input from
the board of directors and from selected execuiffieers in connection with an annual 360-perforemnreview, and make recommendations
to the compensation committee, which then detersiine CEO's compensation.

Role of External Advisors

To assist it in discharging its respongibi, our compensation committee utilized two peledent compensation consultants, Radford
and DolmattConnell, to evaluate certain aspectsuocompensation practices and to assist in malkdogmmendations for our board of
directors and executive compensation programs.aftsgb this process, members of the compensatiomutiee reviewed materials provided
by our compensation consultants, and had the apmitytto meet independently with Radford and Dok@atnell periodically throughout tt
year to discuss our executive and director compiEmsand to receive input and advice. Any writteparts and studies provided by Radf
and DolmattConnell to management are providedéactdmpensation committee. Neither Radford nor DtlGannell provided any other
services to us other than those described in tkéeive Compensation section.
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We do not use "internal pay equity” as ast@int on compensation paid to our CEO or othemniid Executives. Such systems typically
put a ceiling on part or all of an executive's cemgation based on a specified multiple of compe@nsaivarded to another executive or a
class of employees of the Company. Our managemendar compensation committee do not believe thel arbitrary limitations are an
appropriate way to make compensation decisionsdoexecutives. Instead, we rely on the judgmenthefcompensation committee, after
considering recommendations from management ardrettadvisors, available market data and evalnatid executive performance, in the
context of a program that is weighted heavily wmdiaof performance-based compensation for our NaExegtutives.

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 o and business goals discussed above.

The compensation package offered to eachddeExecutive 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 to ipgrate 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 reflectsit@pe of each Named
Executive's industry experience, knowledge andificetions, salary levels in effect for comparaplssitions 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 alignéd evir compensation objectives and are based upoous subjective criteria and the
compensation paid by peer group companies. Subgepédrformance criteria include an executive'stghib lead through motivating and
inspiring others, demonstrate the skills neceskaperform effectively in his or her area of resgibility, recognize and pursue new business
opportunities and initiate programs to enhancegoowth and success.

2009 Base Salary

The compensation committee reviewed tharigs of the Named Executives in January 2009.cbingpensation committee had
previously approved a 4% merit increase targeallocemployees in connection with its review of syndata of industry trends. The
compensation committee used the target as welbpeance review input for each of the Named Exeestiwith the exception of the CEO
approve salary increases to be effective as ofatgiriy 2009. The compensation committee discussédak into consideration the current
global economic conditions and recognized that
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proposed merit increases for 2010 could be sigmtiy less than historical increases. The comparsabmmittee then discussed the CEO's
performance. The compensation committee notedliea€EO had performed extremely well during ther yeal wanted to reward him
accordingly. The compensation committee recognizatithe CEO's compensation was at th& #&ercentile of peer group companies but
determined that a 3% increase was appropriate beazfthis performance during 2008. The compensatommittee also discussed the CE
recommendation for the Named Executives and thdividual performance during 2008. The compensat@mnmittee approved a salary
increase for the Named Executives to be effectivefalanuary 1, 2009 as set forth below:

2008 2009

Name Base Salary Base Salary Increase
Craig A. Wheele $ 515,000 $ 530,45( 3.C%
Richard P. She $ 280,80( $ 292,03: 4.C%
James Roac $ 330,000 $ 343,20( 4.C%
Steven B. Brugge $ 353,28( $ 369,17¢ 4.5%
John E. Bishoj $ 283,37¢ $ 295,28: 4.2%

2010 Base Salary

The compensation committee reviewed tharigs of the Named Executives at its February 20&6ting. 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 the target as welbpeance review input for each of the Named Exeestio approve salary increases to be
effective as of January 1, 2010. The compensatomuaittee approved a salary increase for the NamxedHives to be effective as of
January 1, 2010 as set forth below:

2009 2010
Name Base Salary Base Salary Increase
Craig A. Wheele $ 530,45( $ 549,01¢ 3.5%
Richard P. She $ 292,03. $ 302,25: 3.5%
James Roac $ 343,200 $ 355,21: 3.5%
Steven B. Brugge $ 369,17¢ $ 382,83t 3.7%
John E. Bishoj $ 29528: $ 306,20t 3. 7%

Annual Incentive Cash Bonus. We use annual incentive cash bonuses to metaat 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, regulgtcommercial, financial, compliance or operagibmilestones. These goals are also
considered to be conducive to the creation of $tolcler value and designed to contribute to ouresurand future financial success.

Under our annual incentive cash bonus progicorporate goals are proposed by managemerapgndved 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 areesged in the following target percentages: 70%%4180d 130%. If a corporate goal does
not meet at least the 70% target percentage neshient percentage is assigned. If, for exampleyere to achieve 100% of our corporate
goals, but only to the extent of the 70% targeteetage within each goal, the annual bonus podhitryear 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 tkiellef achievement of goals and related milestombe. CEO's annual incentive bonus
award is completely dependent upon the achievenferdrporate goals, and senior vice presidentsvirel
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presidents' target bonuses are 75% dependent hp@athievement of corporate goals and 25% depengentthe subjective analysis of tr
individual performance in relation to the corporgtals.

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 30% of base salary for vice presidents, 3&%éhnior vice presidents and 45% for the
Chief Operating Officer. Bonuses, if any, are daieed and paid on an annual basis after completidhe fiscal year in which bonuses are
earned.

The corporate goals for 2009 were:

. approval of the M-Enoxaparin ANDA (30%);

. advancing our M356 and glycoprotein programs (20 6%, respectively);
. completion of certain clinical and non-clinical dieis for M118 (10%);

. advancement of our corporate strategic plan (1%5%d;

. achievement of financial discipline goals (10%).

In assessing the achievement of these gbal€ompensation committee considered the recomatiens of our CEO and Chief
Operating Officer, who, with input from the otheseeutive officers, assessed our performance agedmpbrate goals for 2009 and made
recommendations to the board and the compensatiomittee. The compensation committee then revieavetdiscussed these
recommendations, taking into account mitigating/andxtraordinary circumstances. In January 2018 compensation committee made a
determination of the achievement of the corporaggat 58.5% and, in its discretion, awarded atitiacial 10% to the achievement level of
corporate goals related to significant achievemdutsg the year, including achievement of 85%hef key functional goals set forth at the
beginning of the year while achieving substantialisgs in operating expenses as compared to thmali2009 budget. As a result, the
compensation committee concluded that, includirgattiditional achievements, our total achievemer lef the 2009 corporate goals was
68.5%, as follows:

Percentage Actual Level of

Value Achievement

Corporate Goal (%) (%)

Approval of M-Enoxaparin ANDA 30 —
Advancement of our M356 Progr—U.S. 15 10C
Advancement of our M356 Progr—EU 5 70
Advancement of our Glycoprotein Progri 15 10C
Completion of Clinical and N¢-Clinical Studies for M11! 10 10C
Advancement of Corporate Strategy F 15 10C
Financial Discipline Goal 10 —
Additional Achievement 10 10C

In February 2010, the compensation committwiewed each Named Executive's performance neemmation as submitted by the C
and our Vice President, Human Resources. The idhd#tiobjectives for our Names Executives includetimg specified targets in the
following areas: successfully managing the busines$se budget; business development achievemexiexnal alliance management and
funding; pipeline development; and strategic plagnBased on the 68.5% corporate goal achievenjepighted 100% for Mr. Wheeler and
75% for all other Named Executives), as well adviddial goals (except in the case of Mr. Wheeler)¥-ebruary 2010, we paid bonuses to
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Named Executives for their performance in 2009as@nting the following percentages of base sakaf ®ecember 31, 200

Target Bonus

Potential as a Percentage o

Percentage of 2009 Bonus 2009 Base Percentage o
Name Base Salary Payment Salary Target Bonus
Craig A. Wheele 60% $218,01¢ 41.1% 68.5%
Richard P. She 35% $68,264 23.4% 66.8%
James Roac 35% $82,282 24.0% 68.5%
Steven B. Brugge 45% $116,64< 31.3% 70.2%
John E. Bishoj 35% $72,563 24.6% 70.2%

Equity Awards. Compensation for employees, including executiffieers, also includes equity awards designealigm the long-term
interests of our employees and our stockholderg@adsist in the retention of executives. We belighat equity compensation is a critical
component of competitive compensation in the inguistwhich we operate.

We award initial stock option grants to exttves when they join Momenta or are promotedxicative officer. The size of an initial
stock option grant is generally targeted to be withpre-set range and is approved by the compensaimmittee. Initial stock option grants
typically vest as to 25% of the shares subjectth ®ption one year from the date of grant and%.®5the shares subject to such option vest
on a quarterly basis thereafter. Annual performajraats are also made pursuant to a pre-set rapgeved by the board of directors and set
forth on a matrix that is generally intended tdeetf the level of the employee's position with asell as an individual's performance relative
to his or her goals and other employees at the gmmiermance and position level. These stock opdi@mts are typically made annually in
conjunction with the review of individual perfornm@a This review takes place at the beginning ohdacal year for performance in the
previous year, and is reviewed and awarded annugflically at the regularly scheduled meetingt@f tompensation committee following
completion of company-wide performance reviewsfdarance options generally vest quarterly overua-fgear period commencing three
months from the date of grant. Stock option grantsther made either by the CEO or by the compeEmsabmmittee, are made on regularly-
scheduled monthly dates that occur outside of extyuscheduled quarterly financial blackout periods

We have also made restricted stock awardsit CEO and executives as a complement to gastotk options in order to balance the
volatility of the price of stock options and to isssvith compliance with our stock ownership guidek. In addition, we have made restricted
stock awards from time to time to certain key ergps. When such restricted stock has been awatdedircumstances were carefully
evaluated and we focused on factors such as tivgdodl's contribution to Momenta, his or her imaorce to Momenta and, in some cases,
the achievement of key milestones.

For 2009 performance, our compensation citi@enapproved annual stock option grants to atliiofemployees, including the Named
Executives, and also approved the award of restfistock 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 nor-gpecific activities are factored into making tesessment of an executive's overall
contribution. The compensation committee intends e annual aggregate value of awards (usingldek Scholes or equivalent valuation
methodology) to executives will be set near contipetievels for companies represented in the corsgton data it reviews.
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The compensation committee reviewed equitsirds for 2009 performance of the Named Executiv€gbruary 2010. At that meeting,
the compensation committee approved the followingjtg awards our CEO and the other Named Executigesllows:

Number of Shares of

Common Stock Underlying Shares of Restricted
Name Stock Options(1) Common Stock(2)
Craig A. Wheele 100,00( 75,00(
Richard P. She 23,75( 9,50(
James Roac 23,75( 9,50(
Steven B. Brugge 43,31 17,32¢
John E. Bishoj 26,12¢ 10,45(

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

(2) These shares of common stock are subject to acteststock agreement, pursuant to which 25% ofi suc
shares vest and become free from forfeiture offitsteanniversary of the date of grant and an aolait
6.25% of the shares vest and become free fromifioréeat the end of each successive three-monibder
thereafter

Timing and Pricing of Option Grants. The compensation committee's procedure fomgneif equity grants is intended to ensure that
grant timing is not manipulated to result in a pribat is favorable to employees. Commencing irv2€e annual equity grant date for all
eligible employees, including the Named Executiveshe date of the regularly scheduled meetinip@fcompensation committee following
completion of company-wide performance reviews. gfant date timing is driven by the fact that itrmdes with our calendar-year-based
performance management cycle, allowing us to detive equity awards close in time to performangeraigals, 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 tiMigrdates 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 NASDAQ
Global Market on the day before the date of grarthé case of annual non-employee director grantsthe date of grant for all other grants.

Other Elements of Compensation and Perquisites.  In order to attract, retain and pay market k2w compensation, we provide our
executive officers and other employees the follgabenefits and perquisites:

Medical Insurance. We provide to our Named Executives, their spsudomestic partners and children, health, dant@bision
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 andfe insurance that we may from time to time mak
available to other executive employees of the siewed of employment. Our CEO also receives reimbuomesnt for an additional $3.0 million
dollar life and disability policy, capped at a maxm of $5,000 of reimbursement premium per year.
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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 immediately vested
and non-forfeitable in the 401(k) Plan. In any pjaar, we will contribute to each participant a chatg contribution equal to 50% of the first
6% of the participant's compensation that he orstsecontributed to the plan. Our contributionubjsct to vesting at the rate of 25% at the
end of each year over the first four years of emplent. All of our Named Executives participatedtia 401(k) Plan during 2009 and
received matching contributions.

Employee Stock Purchase PlanWe also offer an Employee Stock Purchase Blatihe 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 o€onmmon stock at a discount of 15% from the fairkatwalue of the lower of the beginning
date or end date of the applicable purchase peFioel purchase dates occur on the last businessfdayuary and July of each year. To pay
for the shares, each participant may authorizeogiripayroll deductions ranging from 1% to 15% isf & 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 thabg@srpurchase date provided the participant resnaimeligible employee and has not
withdrawn from the ESPP prior to that date.

Other. We make available certain other perquisitesinge benefits to all eligible employees, incluglithe Named Executives, suct
tuition reimbursement, parking fees, professiooalety dues, gym subsidies, cell phones and fodd-@creational fees incidental to official
company functions, including board meetings. Th&®Gg&also entitled to financial and tax advice agichbursement of expenses in
connection with using his personal airplane foritess purposes (up to the equivalent amount abadiass commercial fare per usage).

Severance and Change-of-Control Benefits.  Pursuant to employment agreements we enteteavith Messrs. Wheeler, Shea, Roach,
Brugger and Bishop, these Named Executives artezhto specified benefits in the event of the feation of their employment under
specified circumstances, including termination withcause and for good reason following a chang®wfrol of Momenta.

We believe that severance protectionsjqdarly in the context of a change-of-control aation, can play a valuable role in attracting
and retaining executive officers, are an imporfart of an executive's compensation and are cemsiglith 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 employrotaur Named Executives. This
uncertainty results from the fact that many chaofyeentrol transactions result in significant orgational changes, particularly at the senior
executive level. Our practice, in the case of aupleyment agreements, has been to structure tiheswge-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 CEO) peaftdr the change of control. We believe a
"double trigger" benefit maximizes stockholder wahecause it prevents an unintended windfall teuikees 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-obptitential acquirers would otherwise have anmtige to constructively terminate the
executive's employment to avoid paying severaneeprovide severance benefits in these circumstaiié¢esave provided more
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detailed information about these benefits, alondp wstimates of their value under various circumsta, under the captions "—Employment,
Severance and Change of Control Arrangements” arffiotential Termination and Change of Control Paytsienelow.

Tax Considerations

It is generally our policy to qualify compmation paid to executive officers for deductililinder section 162(m) of the Code.
Section 162(m) generally prohibits us from dedugtime compensation of certain executive officeat #xceeds $1,000,000 per person unless
that compensation is based on the satisfactiomjetctive performance goals. However, we reserveltheetion to pay compensation to our
executive officers that may not be deductible.
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SUMMARY COMPENSATION TABLE FOR 2009

The following table sets forth informaticegarding compensation earned by our Chief Exee@fficer, our Chief Financial Officer ai
each of our three other most highly compensatedutixe officers during the fiscal years ended Deloen81, 2009, December 31, 2008 and
December 31, 2007. We refer to these executiveafias our "Named Executives" elsewhere in trogyPstatement.

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

Name and Principal Position Year (%) ($) ($) ($) (3)($) ($)
Craig A. Wheele 200¢ 530,45( 782,25( 840,48( 218,01 43,15 2,414,34

President, Chief Executi\

Officer 200¢ 515,00(  555,75( 539,02( 250,29( 18,48. 1,878,54:

and Director 2007 500,00( 2,831,50(2) — 273,00( 483,89 4,088,39
Richard P. She 200¢ 292,03: 89,17: 143,72: 68,26¢ 11,43t 604,63(

Senior Vice Presidentand Ch  200¢ 280,80( 80,02¢ 187,30¢ 78,13: 10,84« 637,11«

Financial Officer 2007 254,06:  156,15( 170,09¢ 85,99t 10,53¢ 676,84:
Steven B. Brugge 200¢ 369,17¢  180,70( 291,22¢ 116,64« 9,89( 967,63t

Chief Operating Office 200¢ 353,28( 37,05( 215,61 130,85° 10,87( 747,67(

2007 303,13 — 292,50¢ 146,57¢ 10,60: 752,81¢

John E. Bishoj 200¢ 295,28.  104,03¢ 167,67¢ 72,56 11,48¢ 651,04:

Senior Vice Presiden 200¢ 283,37¢ 80,02¢ 215,40¢ 79,78( 11,04« 669,64(

Pharmaceutical Scienct 2007 270,40( 113,10( 329,90: 90,42¢ 10,67+ 814,50t
James Roach(« 200¢ 343,20( 99,08t 159,69: 82,28: 11,47( 695,72¢

Chief Medical Officer and

Senior Vice President,

Developmen

1) Valuation based on the aggregate grant date fhievaf stock and option awards computed in accareavith FASB ASC Topic 718, Stock Compensation lgdiag the effect

of estimated forfeitures). These amounts do natespond to the actual value that will be realizgdh®e Named Executive upon vesting or exercisaiohsaward. The
assumptions used by us with respect to the valuati@ption grants are set forth in Note 9 to dnafcial statements contained in our Annual Reporform 10-K for year
ended December 31, 2009 as filed with the Secsréitiel Exchange Commission on March 12, 2010. VE#bect to the awards made to Mr. Wheeler in 20008 2nd 2009,
those awards were made pursuant to and in accadeitic the Mr. Wheeler's employment agreement desdrbelow under "—Employment, Severance and Chah@®ntrol
Agreements—Craig A. Wheeler Employment Agreement."

) Valuation based on the aggregate grant date fhieva Mr. Wheeler's performance grant computeddoordance with FASB ASC Topic 718, Stock CompeéosaOn the date
of grant, it was determined by management thaathard will ultimately vest and become free fromféiture. This amount represents the maximum nurbshares issuable
under such performance-based grant.

3) The following table sets forth information regamliall other compensation for the year ended Decei®be2009:
Tax
Advice Insurance Tax Parking/ Gym Insurance
Expense Gross- 401K Transit/Fuel
Expense up Match Fees Premiums Total

Name Year ($) ($) $) ($) Expense($ 3) (%) ($)
Craig

A.

Whee 200¢ 15,00( 5,00C 11,56¢ 7,35( 2,92( 11€ 1,20( 43,15:
Richard

P.

Shea 200¢ — — — 7,35( 2,92( — 1,165 11,43t
Steven

B.

Brugg 200¢ — — — 7,35( 1,34C — 1,20C 9,89(C
John E.

Bisho| 200¢ — — — 7,35( 2,96 — 1,171 11,48¢
James

Roact 200¢ — — — 7,35( 2,92( — 1,200 11,47(
(4) Dr. Roach joined us in February 2008.

30




2009 GRANTS OF PLAN-BASED AWARDS

The following table sets forth informaticegarding awards made to our Named Executives gltin@ year ended December 31, 2009:

Estimated Future Payouts Option Grant Date
Under Non-Equity Incentive Stock Awards: Fair Value
Plan Awards(2) Awards: Number of Exercise of Stock
Type Number of Securities Price of and
of Threshold Maximum Shares of  Underlying Option Option
Award Target Stock Options Awards(5)  Awards(6)
Name (1) Grant Date $) $) $) (#) #) ($/Sh) %
Craig A.
Whee RS 2/25/20043) — — — 75,00( — — 782,25(
SO 2/25/2004(4) — — — — 100,00( 10.4¢ 840,48(
AIBP N/A 318,27( 795,67
Richard
P.
Shes RS 2/25/20043) — — — 8,55( — — 89,171
SO 2/25/2004(4) — — — — 17,10( 10.4: 143,72:
AIBP N/A 102,21:
Steven
B.
Brugc RS 2/25/20043) — — — 17,32t — — 180,70(
SO 2/25/2004(4) — — — — 34,65( 10.4¢ 291,22¢
AIBP N/A 166,13(
John E.
Bishoy RS 2/25/20043) — — — 9,97¢ — — 104,03¢
SO 2/25/20044) — — — — 19,95( 10.4: 167,67t
AIBP N/A 103,34¢
James
Roac RS 2/25/20043) — — — 9,50( — — 99,08t
SO 2/25/2004(4) — — — — 19,00( 10.4: 159,69:
AIBP N/A 120,12(
1) Type of Award:
AIBP = Annual Incentive Bonus Plan
RS = Restricted Stock
SO = Stock Option

) All awards in these columns were granted undermonual incentive cash bonus plan. The actual arsawarded are reported in the "Non-Equity Incentive
Plan Compensation” column in the Summary Compemsdtable above. See "Executive Compensation—ConagiensDiscussion and AnalysisElements o
Compensation—Annual Incentive Cash Bonus" for @deson of this plan.

3) These shares of common stock are subject to actestistock agreement dated February 25, 2009upatgo which 25% of such shares vest and becosee fr
from forfeiture on February 25, 2010 and as toaditional 6.25% of the shares vest and becomeffome forfeiture at the end of each successive thneath
period thereafter.

(4) The shares of common stock underlying this optiestas to 6.25% of the shares at the end of eaeb-thonth period beginning on May 25, 2009.

(5) The exercise price of the applicable stock opt®adual to the closing price of our common stoctegsrted by the NASDAQ Global Market on the dédte o
grant.

(6) Valuation based on the aggregate grant date faieva stock and option awards computed in accarelavith FASB ASC Topic 718, Stock Compensation

(excluding the effect of estimated forfeitures)e§h amounts do not correspond to the actual vahtentll be realized by the named executive offigpon
vesting or exercise of such award. The assumptised by us with respect to the valuation of opcants are set forth in Note 9 to our financiatestzents
contained in our Annual Report on Form-K for year ended December 31, 2009 as filed withSecurities and Exchange Commission on March@®)..
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OUTSTANDING EQUITY AWARDS AT 2009 YEAR-END

The following table sets forth informaticegarding outstanding stock options and awardssificted stock held by our Named
Executives as of December 31, 2009:

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.
Whee 304,68((2) 70,31+ 16.1¢  8/21/201¢ 100,00((3) 1,260,001
43,75((4) 56,25( 7.41 2/22/201i 175,00((5) 2,205,001
18,75((6) 81,25( 10.4:  2/25/201! 42,18¢7)  531,56¢
= = = = 75,000(8)  945,00(
Richard
P.
Shee 108,80((9) — 0.61 10/27/201. 6,565(10) 82,69
12,80((11) — 4,91 3/24/201: 6,075(7) 76,54
11,25((12) — 6.8¢  1/31/201! 8,55((8) 107,73(
17,57¢13) 1,172 23.62 3/6/201¢ — —
4,81(14) 2,18¢ 12.81  2/21/201° — —
8,437%(15) 6,56: 10.41  8/14/201° — —
15,20%(4) 19,547 7.41  2/22/201! — —
3,20¢(6) 13,89¢ 10.4:  2/25/201¢ — —
Steven
B.
Brugc 27,20((16) - 0.2 9/17/201: 200,00(17) 2,520,00
28,53((18) - 0.2 5/28/201: 2,81%7) 35,44¢
25,00((12) — 6.8  1/31/201! 17,32%8)  218,29!
15,46¢(14) 7,03z 12.81  2/21/201 —
13,3319) 11,66¢ 5.1€ 11/13/201 — —
17,50((4) 22,50! 7.41 2/22/201¢ — —
6,49¢(6) 28,15¢ 10.4:  2/25/201¢ — —
John E.
Bishor 8,75((20) — 8.1C  11/1/201 3,751(21) 47,26
46,87513) 3,12t 23.6:  3/6/201¢ 7,501(22) 94,51«
22,50((23) 7,50C 16.9¢ 12/13/201 6,0757) 76,54¢
25,78(14) 11,71¢ 12.81  2/21/201 9,9758) 125,68t
17,48%(4) 22,48( 7.41  2/22/201! — —
3,74((6) 16,21( 10.4:  2/25/201¢ — —
James
Roacl 71,0944) 91,40 7.41 2/22/201i 9,50((8) 119,70(
3,56%(6) 15,43¢ 10.4:  2/25/201¢ — —

1) Based on $12.60 per share, the last sale priceoofidhta common stock on December 31, 2009.

2 Represents two option grants made on August 224,288ch with an exercise price of $16.18. The shafeommon
stock underlying these options vested as to 25%e$hares on August 22, 2007 and as to an adalitioR5% of the
shares at the end of each successive three-morittd pleereafter.

(3)  These shares of common stock are subject to actestistock agreement dated August 22, 2006, patsaavhich all ol
such shares vest and become free from forfeiturumust 22, 2010.

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

(5) These shares of common stock are subject to actestistock agreement dated January 17, 2007, goirsoi which all



of such shares vest and become free from forfednrthe achievement of certain performance milegtanithin a
specified time perioc
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2009 OPTION EXERCISES AND STOCK VESTED

The following table sets forth informaticegarding shares of restricted stock that vestddacame free from forfeiture during the fis
year ended December 31, 2009. None of our Namedufixes exercised stock options in 20

Stock Awards
Number of Value Realized
Shares Acquired on Vesting

Name on Vesting (1)
Craig A. Wheele 32,81 $ 333,65:
Richard P. She 8,47t $ 86,40¢
Steven B. Brugge 2,181 $ 22,24(
John E. Bishoj 12,22 $ 121,80°

James Roac — —

(1) Value realized on vesting is determined by mulfipdythe number of shares that vested by the peedtasing
price of the Company's common stock on the vestatg.

Employment, Severance and Change of Control Arrangaents
Craig A. Wheeler Employment Agreement

On August 22, 2006, we entered into an egment agreement with Craig A. Wheeler, pursuamthich Mr. Wheeler serves as our
President and CEO and as a member of the boaiidestars. Pursuant to his employment agreement\Wiheeler initially received an annt
base salary of $500,000, subject to annual incegag¢he board of directors. Mr. Wheeler's annaaktsalary for 2009 was $530,450 and it
was increased to $549,016 for 2010. Mr. Wheeletfiggble to receive bonuses of up to 150% of hisebsalary for the applicable fiscal year,
with an annual bonus target of 60% of the theniapple base salary. The compensation committeeapgra $218,015 bonus paid to
Mr. Wheeler in 2010 based on our achievement gia@@ate goals in 2009. Mr. Wheeler is also entittedpecified benefits, including:
participation in our sponsored benefit programsnbeirsement for life insurance premium expensesraladed tax gross-up payments; and
reimbursement of tax and financial advisor feesiired by Mr. Wheeler during the period of his enyphent.

Equity Awards
Mr. Wheeler's employment agreement provideshe grant or issuance, as applicable, of tlewing stock-based awards:

1. On August 22, 2006, we granted Mheé&ler options to purchase an aggregate of 375/8@@&s of common stock at an exercise
price of $16.18 per share, which is referred tthadnitial Option Grant. The Initial Option Graistsubject to vesting as to 25% of the shares
subject to such option on August 22, 2007 and &26% of the shares subject to such option a¢titeof each thremonth period thereafte

2. On August 22, 2006, we issued 10D f¥ares of restricted common stock to Mr. Wheelbich is referred to as the Time-Based
Grant. The shares of common stock subject to theeIBased Grant vest and become free from forfednrthe fourth anniversary of the date
of issuance.

3. OnJanuary 17, 2007, we issued toWtreeler 175,000 shares of restricted common stekich is referred to as the Performance
Grant. Subject to the acceleration provisions @ehfin
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Mr. Wheeler's employment agreement, the sharesrofrion stock subject to the Performance Grant skatland become free from forfeit
upon fulfillment of any of the following conditions

i. on the date that we (or any of our partners ombaoltators) have commercially launched M-Enoxaparthe United
States, provided that (A) such commercial laundil $tave occurred prior to January 17, 2011 and{B)Wheeler is
then employed by us; provided however that "commeklaunch” shall not be deemed to have occurrelieeshan ten
(10) days after the marketing approval of M-Enoxapin the United States by the United States Fad Drug
Administration;

ii. on January 17, 2011, provided that Mr. Wheelehéntemployed by us, our board of directors cestifieat any one of
the three following events shall have occurred: \&)have consummated a public offering of sharesiotommon
stock pursuant to a registration statement filetth Wie Securities and Exchange Commission withggposceeds to us
totaling at least $40.0 million; (B) we have exexlia collaboration agreement with an unaffiliatacdtparty partner
(and have fulfilled the conditions to closing settli in such agreement or related agreement(® tettms of which she
include an irrevocable commitment from such thiagty to provide cash payments of at least $40.0anito us within
four years of the date of execution of such colfabion agreement, provided that such unaffiliateddtparty partner
shall not include any party (x) with which we hameexecuted agreement or (y) with which we havieelgtnegotiated
a collaboration, in each case prior to the dath@femployment agreement; or (C) the closing psfagur common
stock on the NASDAQ Global Market has equaled @eexded $25.00 over a period of 20 consecutivertgadiys
(such price to be adjusted in the event of a stpdik, reverse stock split, stock dividend, recalpiaition, combination «
shares, reclassification of shares, spin-off oep#imilar change in capitalization or event).

Notwithstanding the foregoing, if at any time dugritne four yee-period ending on January 17, 2011 our board @&fcttirs elects to abandon
the M-Enoxaparin program and no longer pursue ¢inengercialization of M-Enoxaparin either for strategeasons or as a result of adverse
events in the regulatory process, the shares ofrmmrstock subject to the Performance Grant shatl aed become free from the forfeiture
the date that our board of directors certifies Hrat one of the three events set forth in itemafiipve shall have occurred; or

iil. in the event the shares of common stock subjettiet@erformance Grant do not vest before Janugrgaal in
accordance with the conditions set forth in itefpsr( (ii) above, provided that Mr. Wheeler is themployed by us, the
date our board of directors certifies that (A) veeréds commercially launched M-Enoxaparin in the UhiBates or
(B) any one of the three events set forth in it@)(¥)-(C) above shall have occurred, in each cais®r after
January 17, 2011 but prior to January 17, 2013.

4. In addition to the Initial Option &ht, the Time-Based Grant and the Performance Goarfebruary 22, 2008, we granted
Mr. Wheeler (i) 75,000 shares of restricted commsimtk subject to vesting over four years, whicteferred to as the First Target Grant and
(i) an option to purchase 100,000 shares of comsatock subject to vesting over four years, witreaarcise price of $7.41 per share, which
is referred to as the Second Target Grant.

Beginning in 2009, the grant of stock-baae@rds to Mr. Wheeler is at the discretion oftitbard of directors in accordance with the
overall equity practices of the company.

35




Termination of Employment

In the event that Mr. Wheeler's employmisrierminated by us without cause, by reason oflbah or disability or by him for good
reason, other than in connection with a changeirtrol (as those terms are defined in his employragreement):

. the vesting schedules applicable to the Initiali@pGrant, the Time-Based Grant and the Perform&raat will be fully
accelerated and the shares thereunder fully vést@gpt in the case of a termination without cairsejhich case a total of
75,000 of the shares subject to the PerformancetGhall immediately vest),

. the vesting schedules applicable to the First TiaBgant and Second Target Grant will acceleratarbgdditional 12 months
and
. the vesting schedule applicable to all other stomked awards held by Mr. Wheeler at the time dfi seamination will

accelerate by 25%.

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 termaithdly Mr. Wheeler for good reason within 24 morigi®wing a change of control, the
unvested portions of the Initial Option Grant, Thime-Based Grant, the Performance Grant, the Fagget Grant, the Second Target Grant
and all future stock-based awards shall fully anthediately 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 conts@,have agreed to pay Mr. Wheeler a lump sum equal

. 12 months of the highest base salary in effectindutiie 12 months prior to the date of terminatiod a

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

Additionally, Mr. Wheeler and his dependents wélteive comparable benefits for a maximum of 12 imofallowing such termination
subject to his re-employment with comparable bésefi

If Mr. Wheeler terminates his employmentdood reason within 24 months following a chanfyeamtrol of Momenta, or if we
terminate Mr. Wheeler's employment without causthiwi24 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-salaryfateduring the 12 months prior to terminationhig employment,

. an amount equal to the greater of 60% of Mr. Whtelast two years of base salary and an amoural égtwo times the last
bonus paid to Mr. Wheeler and

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

to 12 months of base salary in effect at the tifilio Wheeler's termination and the greater of 68%6ne year of base salary
and the last bonus paid to Mr. Wheeler.

Additionally, Mr. Wheeler is entitled to a tax gssap payment following such termination and Mr. \&lee and his dependents will receive
comparable benefits for a maximum of 36 monthfelhg such termination subject to his re-employmeitih comparable benefits.
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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, Steven B. Brugger, John E. Bishop and James Roach

On April 28, 2008, we entered into execei@Bmployment agreements, or the Executive Employigreements, with Richard P. Shea,
Steven B. Brugger, John E. Bishop and James Roach.

Salary, Bonus and Benefits

Pursuant to the Executive Employment Agrersts, we have agreed to pay Messrs. Shea, Brugigbgp and Roach annual base sal:
of $280,800, $353,280, $283,379 and $330,000, ctispéy, subject to adjustment thereafter, as deiteed by our board of directors or a
committee or designee thereof. If our board ofaes approves an annual bonus for calendar ye8 @0any calendar year thereafter
Messrs. Shea, Brugger, Bishop and Roach will lgglddi for a discretionary bonus award. The annaigjet for each executive's bonus will be
35%, 45%, 35% and 35% of the annualized base sflaMessrs. Shea, Brugger, Bishop and Roach, céispsy. The compensation
committee will determine, in its sole discretiorhether (and in what amount) a bonus award is payab¢ach executive. In order to be
eligible for any bonus hereunder, the executivetrhasan active employee of Momenta on the date banbs is paid.

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

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

If the executive voluntarily resigns hisgoyment other than for good reason (as definezhith Executive Employment Agreement), or
if we terminate the executive for cause (as definezhch Executive Employment Agreement), we ghei the executive all accrued and
unpaid base salary through the executive's dateroiination and any vacation that is accrued bused as of such date. The executive shall
not be eligible for any severance or separatiomygats or any continuation of benefits (other tHeseé 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 aaliility, Termination Without Cause or Resignation Good Reason

If the executive's employment with us sitmated by reason of the executive's death obdiga(as defined in each Executive
Employment Agreement), by us without cause, orhgyexecutive'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 tleeadaérmination. In addition, the executive shwleligible to receive the following
separation benefits:

. 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
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of directors (or any other person or persons haaintgority with respect thereto) for the execufivethe fiscal year in which
the date of termination occurs or (ii) the annuadds paid to the executive for the most recentmmleted fiscal year;

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 optionsarmydfuture stock option grants awarded to the atkee 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. Thecetige shall also be entitled to immediate vestomgthe 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 #fe date of the Executive Employment Agreentiesit contain service-
based vesting provisions, in each case that woaNe kested during the period of 12 months fromdidite of termination.

Payments Upon Termination in Connection with a Gfeaof Control

If the executive's employment with the Camypis terminated without cause or if the executreninates 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 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

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

Non-Competition, Non-Solicitation, Confidentialdniation and Developments

In connection with the execution of the Eixttve Employment Agreements, Messrs. Shea, Brudgishop and Roach restated and
reaffirmed all of their respective obligations puast to their respective Employee Non-disclosui@ddompetition and Assignment of
Inventions Agreements providing for the protectidrour confidential information, the transfer of m&rship rights to intellectual property
developed by each such executive to us and a 12hnm@m-compete provision.
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Potential Termination and Change of Control Paymens
Potential Termination and Change of Control Payrsdot Craig A. Wheeler

The following table describes the poterp@yments, benefits and acceleration of vestindiegipe to stock options and restricted stock
awards under our employment agreement with Craig/Beeler. The amounts shown below assume thaethertation of Mr. Wheeler was
effective as of December 31, 2009. Actual amouatgaple to Mr. Wheeler upon his termination can drdydetermined definitively at the
time of his actual departure.

Termination
Without
Cause, Termination
by Termination Without
Reason of Death or Cause or Resignation
Disability, for Good Reason
Voluntary Termination or Resignation Within 24 Months of a
Benefit Termination for Cause for Good Reason Change of Control
Accrued Obligation:
Vacation $ 10,20: $ 10,20: $ 10,20:
Severance Benefi
Lump-sum cash payme — 848,72((2)% 1,697,44(3)
Lump-sum payment with
respect to business
combination — — $ 848,72((4)
Insurance/Healthcare benel — 19,34¢5)$ 58,03¢6)
Market Value of Stock Vestil
on Terminatior(1) — % 4,111,32(7)$ 5,409,81(8)
Gros«-Up Payment: — — 8 3,788,09(9)
Total $ 10,20: $ 4,989,59! $ 11,812,31

@) Based on the last sale price of Momenta commorkstnodecember 31, 2009, which was $12.60 per share.

2 Represents a lump sum payment equal to 12 montihe dfighest base salary in effect for Mr. Whedlaing the
12 months prior to his termination, or $530,45Qispn amount equal to 60% of such base salangi®,$70. This
amount is to be paid in full six months and one dfigr the date of Mr. Wheeler's termination.

3) Represents a lump sum payment equal to 24 montie dfighest base salary in effect for Mr. Whedigning the
12 months prior to his termination, or $1,060,9810s an amount equal to 60% of such base sala§63$,540. This
amount is to be paid in full six months and one dfigr the date of Mr. Wheeler's termination.

(4)  Assumes that the change of control involves a ssicombination with an aggregate purchase prioeeehing
$1.1 billion. In such event, Mr. Wheeler is entitk® an additional lump sum payment equal to 12theof the highest
base salary in effect for Mr. Wheeler during thendiénths prior to his termination, or $530,450, @nsamount equal to
60% of such base salary, or $318,270.

(5) Represents benefits payable over 12 months foireation of coverage under medical and dental planiir. Wheele
and his dependents subject to Mr. Wheeler's re@mpnt with comparable healthcare benefits. Theev based
upon the type of insurance coverage we carrieifoMVheeler as of December 31, 2009 and is valtiddespremiums
in effect on December 31, 2009.

(6) Assumes that the change of control involves a essicombination with an aggregate purchase prioeeehng

$1.1 billion, and represents benefits payable 86emonths for continuation of coverage under médind dental plans
for Mr. Wheeler and his dependents subjec
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(7)

(8)

(9)

Mr. Wheeler's re-employment with comparable healtbdenefits. In the event the aggregate purchéseip less than
$1.1 billion, Mr. Wheeler would be entitled to 24nths continuation of coverage under medical amdad@lans for
Mr. Wheeler and his dependents subject to Mr. Wareete-employment with comparable healthcare litshefith a
value equal to $38,692. This value is based upernyibe of insurance coverage we carried for Mr. #lreas of
December 31, 2009 and is valued at the premiurafféct on December 31, 2009.

Represents the immediate vesting of 375,000 slodresmmon stock underlying stock options grantetoWheeler
on August 22, 2006, 100,000 shares of common stobject to a restricted stock agreement betweamds

Mr. Wheeler dated August 22, 2006 and 175,000 shafreommon stock subject to a restricted stockement betwee
us and Mr. Wheeler dated January 17, 2007. Additipnvesting is accelerated by 12 months on 75dl@d¥es of
common stock subject to a restricted stock agreebetween us and Mr. Wheeler dated February 228 28d 100,000
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 and 100,006esta common stock underlying stock options graibde

Mr. Wheeler on February 25, 2009. However, the @serprice of $16.18 per share for the 375,000eshaf common
stock subject to stock options granted to Mr. Weeis above the last sale price on December 319,200 therefore
has no market value at that date. If Mr. Wheekriployment with us is terminated without causedriqus after
December 31, 2009, acceleration of vesting to amtdit equity awards will apply. See the discussiothis proxy
statement under the heading "Employment, Severamg¢e&hange of Control Arrangements—Craig A. Wheeler
Employment Agreement.”

Represents the immediate vesting of 375,000 slodresmmon stock underlying stock options grantetoWheeler
on August 22, 2006, 100,000 shares of common sobject to a restricted stock agreement betweamds

Mr. Wheeler dated August 22, 2006, 175,000 sharesramon stock subject to a restricted stock agesdrbetween us
and Mr. Wheeler dated January 17, 2007, 75,00@&sharcommon stock subject to a restricted stockeagent betwee
us and Mr. Wheeler dated February 22, 2008, 100s8@fes of common stock underlying stock optioasigd to

Mr. Wheeler dated February 22, 2008, 75,000 shafreemmon stock subject to a restricted stock agess between u
and Mr. Wheeler dated February 25, 2009 and 100s886es of common stock underlying stock optiomsigd to

Mr. Wheeler on February 25, 2009. However, the @serprice of $16.18 per share for the 375,000eshaf common
stock subject to stock options granted to Mr. Weeis above the last sale price on December 319,200 therefore
has no market value at that date. If Mr. Wheekmiployment with us is terminated without causedriqus after
December 31, 2009, 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.”

Represents the excise tax payable under sectio@ 88the United States Internal Revenue Code.
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Potential Termination and Change of Control Payrsdot Messrs. Shea, Roach, Brugger and Bishop

The following table describes the poterp@yments, benefits and acceleration of vestindjeaipe to stock options and restricted stock
awards under our Executive Employment Agreemertts @ach of Messrs. Shea, Roach, Brugger and Bigitepamounts shown below
assume that the termination of each executive Westee as of December 31, 2009 and that eachetixecutive Employment Agreements
was effective as of December 31, 2009. Actual artsopayable to each Named Executive listed below Up® termination can only be
determined definitively at the time of each Name@dtitive's actual 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:
Vacation $ 13,75¢  $ 13,75¢ $ 13,75¢
Severance Benefi
Salary 292,03:(2)
Lump-sum cash
payment — 102,213) 394,24:(4)
Insurance/Healthca — 15,321 15,327(5)
benefits
Market Value of Stoc — 329,5446) 412,94(7)
Vesting on
Termination(1)
Total $ 13,75¢ $ 752,87 $ 836,27(
Steven B. Brugge Accrued Obligation:
Vacation $ 27,68t $ 27,68t $ 27,68¢
Severance Benefi
Salary 369,17¢(2)
Lump-sum cash
payment — 166,13((3) 535,30{(4)
Insurance/Healthca — 19,34¢ 19,34¢(5)
benefits
Market Value of Stoc — 1,634,041(6) 3,038,42(7)
Vesting on
termination(1)
Total $ 27,68t $ 2,216,38. $ 3,620,76!
John E. Bishoj Accrued Obligation:
Vacation $ 12,49 $ 12,49 $ 12,49:
Severance Benefi
Salary 295,28:(2)
Lump-sum cash
payment — 103,34(3) 398,62¢4)
Insurance/Healthca — 19,34¢ 19,34¢(5)
benefits
Market Value of Stoc — 406,68(6) 495,85(7)
Vesting on
Termination(1)
Total $ 12,49: $ 837,15( $ 926,32(
James Roac Accrued Obligation:
Vacation $ 12,09¢ $ 12,09¢ $ 12,09¢
Severance Benefi
Salary 343,20((2)
Lump-sum cash
payment — 120,12((3) 463,32((4)
Insurance/Healthca — 19,34¢ 19,34¢(5)
Benefits
Market Value of Stoc — 340,85:(6) 627,60(7)
Vesting on
Termination(1)
Total $ 12,09¢ $ 835,61t $ 1,122,36!
1) Based on the last sale price of Momenta commorksindecember 31, 2009, which was $12.60 per share.
2) Represents an amount equal to the Named Execubias&ssalary payable over the applicable sevezeried.
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Compensation of Directors

Non-employee director compensation is gailr board of directors at the recommendatiorhefdompensation committee. In June
2008, we retained Radford to assess our non-empldiyector compensation practices and provide reeenaations for changes to the
program, if any. The updated peer group companére wsed in the analysis, as well as other magtat Radford's review demonstrated that
the annual cash compensation for non-employeetdistrailed the 58" percentile for our peer group companies whilegteity
compensation value exceeded thé"7percentile. In order to better align non-emploglgector compensation to our peer group, the boérd
directors, at the recommendation of the compensatonmittee, adopted the following changes asefiite of the 2009 annual meeting of
stockholders based on Radford's analysis and reenations:

. annual retainers and committee fees were increased;
. compensation was provided for all committee senacel
. annual equity grants were decreased.

Our current compensation for non-employee direatorssists of:

. Grant of Stock Options Upon AppointmeriEach newly elected non-employee director autaraliyi receives 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 boauirettors during the prior year and
who continue to serve on the board of directorgyaaated an option to purchase up to 15,000 sludir@sr common stock the
day following the date of the annual meeting otktmlders. These options vest quarterly over ttee falowing 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.
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. Payment of Retainer Fee; Reimbursement of TrawtiGther Expense In addition to an option grant, each -employee
director receives an annual retainer of $30,00#®or her service on our board of directors agitional amounts as follow

Position Additional Fees
Non-Employee Chairman of tt

Board $30,00(
Audit Committee Chairpersc $17,00(
Audit Committee Members

(other than the Chairpersa $ 8,00(
Compensation Committee

Chairpersor $12,00(
Compensation Committee

Members $ 6,00(

Nominating and Corpora

Governance Committee

Chairpersor $12,00(
Nominating and Corpora

Governance Committee

Members $ 6,00(
Science Committee Chairpers $10,00(
Science Committee Membe $ 7,50(
Science Committee, $ 3,000 for each all day session attended (uptexdamum of

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

All retainer amounts are paid quarterlynNamployee directors also received reimbursemenefmsonable travel and other expenses in
connection with attending meetings of our boardicéctors.

The following table sets forth the feesnearby 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 and all otberpensation paid for the year ended
December 31, 2009:

2009 DIRECTOR COMPENSATION

Fees Earned or Option All Other

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

John K. Clarke $ 4451 $ 101,77. — $ 146,28«
Alan L. Crane $ 27,81: $ 101,77 — $ 129,58«
Bruce Downey $ 24,35, $ 212,22( $ 236,57:
Marsh H. Fanucc $ 41,73. $ 101,77: — $ 143,50¢
Peter Barton Hul $ 40,08. $ 101,77: — $ 141,85
Robert S. Langer, Ji $ 14,35¢ — 3 16,667(6) $ 31,02¢
Ram Sasisekharz $ 35317 $ 101,77. — $ 137,08
Bennett M. Shapir $ 46,73¢ $ 101,77: — $ 148,50¢
Elizabeth Stone $ 40,87¢ $ 101,77. — $ 142,65:
James R. Sul: $ 68,97 $ 101,77: — $ 170,74.

(1) The fees earned by the non-employee directors@® 20nsist of the following: (i) an annual retain@) a fee to the
non-employee chairman of the board; and (iii) amuah fee for chairing and being a member of eadhefudit,
compensation, nominating and corporate governandeseience committees. Mr. Downey was appointetl @sss |
director on June 11, 2009. The amount paid to MmvBey represents fees earned as a Class | difeatorJune 11,
2009 to December 31, 2009. Dr. Langer resignedGlass |l director effective June 10, 2009. The amigaid to
Dr. Langer represents fees earned as a Classttdirfrom January 1, 2009 through June 10, 2
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Number of Number of
Shares Subject Shares Vested Grant Date

Name Grant Date to Options in 2009 Fair Value

John K. Clarke 6/11/200! 15,00( 7,50C $ 101,77:
Bruce Downey 6/11/200¢ 30,00( 5000 $ 212,22
Alan L. Crane 6/11/200! 15,00¢ 7,50C $ 101,77:
Marsha H. Fanuct 6/11/200¢ 15,00¢ 7,50C $ 101,77:
Peter Barton Huli 6/11/200¢ 15,00( 7,50C $ 101,77:
Ram Sasisekharz 6/11/200¢ 15,00( 7,50C $ 101,77:
Bennett M. Shapir 6/11/200! 15,00( 7,50C $ 101,77:
Elizabeth Stone 6/11/200¢ 15,00( 7,50C $ 101,77:
James R. Sul¢ 6/11/200! 15,00( 7,50C $ 101,77:

4) On June 11, 2009, the day following our 2009 annuzéting of stockholders, we granted each of onreraployee
directors (with the exception of Dr. Langer, wheigaed from the board of directors in June 2006, n Downey,
who joined the board of directors in June 2009ption to purchase 15,000 shares of our commorkséach with an
exercise price equal to the closing price of oumgmn stock on the NASDAQ Global Market on the degmto the
date of grant, which was $8.85 per share. All sytions shall become exercisable in four equaltedgrinstallments
commencing the date of grant, provided that theéope then remains a director.

(5)  The following table shows the aggregate numbetasfiksoption grants outstanding for each non-empayieector as of
December 31, 200!

Aggregate Number of Shares
Subject to Outstanding

Name Stock Options(#)

John K. Clarke 111,00(
Alan L. Crane 88,60(
Bruce Downey 30,00(
Marsh H. Fanucc 111,00(
Peter Barton Hul 180,00(
Ram Sasisekhare 111,00(
Bennett M. Shapir 122,20(
Elizabeth Stone 64,20(
James Sule 45,00(

(6) We entered into a consulting agreement with RaBetianger, Jr., dated June 10, 2009, pursuant ichvidr. Langer
provides consulting services to us. As compensaiiater the agreement, Dr. Langer received an aggreyd $16,667 i
20009.
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Compensation Committee Repor

The compensation committee has reviewedd@ulissed the Compensation Discussion and Analyishe Company's management.
Based on this review and discussion, the compamsatmmittee recommended to our Board of Diredtwass the Compensation Discussion
and Analysis be included in this proxy statement.

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

John K. Clarke (Chairpersc
Bruce Downe

Peter Barton Hu

Bennett M. Shapir
Elizabeth Stone

Compensation Committee Interlocks and Insider Parttipation

The compensation committee currently cassit John K. Clarke, who serves as chairman, Bimeney, Peter Barton Hutt, Bennett
Shapiro and Elizabeth Stoner.

None of our executive officers serves agember of the board of directors or compensationroittee, or other committee serving an
equivalent function, of any other entity that hag @r more of its executive officers serving aseanier of our board of directors or
compensation committee. None of the current memifessr compensation committee has ever been atogagof Momenta.

Novartis Pharma AG, which holds more thaa percent of our voting securities, has beentgdaregistration rights with respect to
shares of our common stock under the terms of\astors' right agreement with us.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

The following table sets forth informatisegarding beneficial ownership of our common staslof April 1, 2010 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 currendljable Schedules 13D and 13G filed with theuBies 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 ahaf our common stock. The
information is not necessarily indicative of benli ownership for any other purpose. Shares ofcourmon stock issuable under stock
options exercisable on or before May 31, 2010 asrted beneficially owned for computing the peragatawvnership of the person holding
the options, but are not deemed outstanding fopeaimg the percentage ownership of any other peidatess otherwise indicated, to our
knowledge, all persons named in the table havewsleg and investment power with respect to tkbares of common stock, except to the
extent authority is shared by spouses under contynproperty laws. Unless otherwise indicated, ttidrass 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 Percentage of
of Shares Common Stock

Name and Address of Beneficial Owner Beneficially Owned Beneficially Owned(1)
Holders of more than 5% of our Common Stock
Novartis AG 4,708,67'(2) 10.5%

Lichstrasse 35

CH 4058 Basel, Switzerlar
T. Rowe Price Associates, Inc. 4,520,27.(3) 10.1%

100 E. Pratt Street,

Baltimore, MD 2120z
BlackRock Inc. 2,782,26((4) 6.2%

40 East 52nd Street

New York, NY 1002z
Visium Asset Management, LP 2,307,09(5) 5.1%

950 Third Avenue

New York, NY 1002z
Directors (which includes all nominees) and Named

Executives
Craig A. Wheele 919,99¢6) 2.C%
John K. Clarke 184,37(7) *
Bruce Downey 7,50((8) *
Ram Sasisekharz 488,5949) 1.1%
Peter Barton Hut 244,11:(10) *
Bennett M. Shapir 125,45((11) *
Elizabeth Stone 52,95((8) *
Marsha H. Fanucc 107,25((8) *
James Sule 26,25((8) *
Steven B. Brugge 407,37 (12) *
Richard P. She 235,14((13) *
John E. Bishoj 174,95{(14) *
James Roac 117,05((15) *
All Directors and executive officersasa group (15 3,724,45(16) 8.C%

persons)

* Less than 1% of our outstanding common stock.

(1) Applicable percentage of ownership for each hoisl&ased on 44,881,991 shares of common stockaodtisg on April 1, 2010, plus
any common stock equivalents and presently exdiestaock options or warrants held by each suctidrpbnd options or warrants
held by each such holder which will become exeldesas of May 31, 2010.

2 Information is based on a Schedule 13D filed onustgt, 2006 by Novartis AG ("Novartis") and Novarfiharma 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-ownedsgiiary of Novartis, and, as a
result, Novartis is the beneficial owner of theG8,679 shares of common stock held of record byakts/Pharma. Novartis Pharma
and Novartis have shared power to vote and shareeémto dispose of such shares.
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(3)

(4)
()

(6)

(7)

(8)
(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

Information is based on a Schedule 13G/A filed bjR®we Price Associates, Inc. on February 12, 28@&4,is as of December &

2009. These securities are owned by various indalidnd institutional investors for which T. RowécE Associates, Inc. ("Price
Associates") serves as investment advisor with poavdirect investments and/or sole power to vhtegecurities. For purposes of the
reporting requirements of the Securities Exchangeof 1934, Price Associates is deemed to be afise@iewner of such securities;
however, Price Associates expressly disclaimsitligtin fact, the beneficial owner of such seties. Of the 4,520,273 shares of our
common stock deemed beneficially owned, T. RoweePAissociates, Inc. reports sole voting power ds184,251 shares and sole
dispositive power as to 4,520,273 shares.

Information is based on a Schedule 13G filed bycBilack, Inc. on January 29, 2010 and is as of Déesr81, 2009.

Information is based on a Schedule 13G/A filed lisitum Balanced Master Fund, LTD ("VBMF"), Visium get Management, LP
("VAM™), JG Asset, LLC ("JGA") and Jacob GottlielJG") on January 29, 2010 and is as of Decembe2@19. By virtue of its
position as investment manager to each of poolegsiment funds, VAM may be deemed to beneficialiyathe 2,307,096 shares
beneficially owned by the pooled vehicles. By vértof its position as General Partner to VAM, JGAyrba deemed to beneficially
own the 2,307,096 shares beneficially owned by VAktob Gottlieb, a natural person, is the Manalylegber of JGA and therefo
may be deemed to beneficially own the 2,307,096eshiaeneficially owned by JGA.

Consists of 474,688 shares of common stock, of w#it3,751 shares remain subject to a repurchalselygus pursuant to restricted
stock agreements between us and Mr. Wheeler, ah@¥4 shares of common stock underlying optionscés@ble on or before
May 31, 2010.

Consists of 77,123 shares of common stock ownesttiirby Mr. Clarke and 107,250 shares of commonkstinderlying options he
by Mr. Clarke exercisable on or before May 31, 2010

Consists entirely of shares of common stock undeglgptions exercisable on or before May 31, 2010.

Consists of 381,344 shares of common stock and?280%&hares of common stock underlying options ésaite on or before May 31,
2010.

Consists of 67,863 shares of common stock and 3@&Rares of common stock underlying options ezahté¢ on or before May 31,
2010.

Consists of 7,000 shares of common stock and 10&H&res of common stock underlying options exabdéson or before May 31,
2010.

Consists of 255,668 shares of common stock, of wh82,820 shares remain subject to a repurchalsehygus pursuant to restricted
stock agreements between us and Mr. Brugger, abQ% shares of common stock underlying optionsaisable on or before
May 31, 2010.

Consists of 41,168 shares of common stock, of wh&B39 shares remain subject to a repurchaselnjghs pursuant to restricted
stock agreements between us and Mr. Shea, and7O8h@res of common stock underlying options egabte on or before May 31,
2010.

Consists of 51,002 shares of common stock, of wB&R08 shares remain subject to a repurchaselnjghs pursuant to restricted
stock agreements between us and Dr. Bishop, an@3@3hares of common stock underlying optionsasaile on or before
May 31, 2010.

Consists of 18,224 shares of common stock, of whiB49 shares remain subject to a repurchasehyghs pursuant to a restricted
stock agreement between us and Dr. Roach, and®8l&fes of common stock underlying options exabtéson or before May 31,
2010.

Consists of an aggregate of 1,855,734 shares ofmmomstock, of which 801,901 shares remain subgeatrepurchase right by us

pursuant to restricted stock agreements, and I788&hares of common stock underlying options ésaite on or before May 31,
2010.
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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, 2009:

Number of securities
remaining available for

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 @ (b) (c)

Equity compensation plans

approved by security holders(1

@) 4,514,44. $ 11.04 4,241,32!
Equity compensation plans not

approved by security holde — — —

Total 4,514,44. $ 11.0¢ 4,241,32!

(1) Includes information regarding the following stookter-approved equity compensation plans: 2004kStomentive
Plan, as amended, 2004 Employee Stock PurchaseaflibAmended and Restated 2002 Stock Incentive Plan

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

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

Other Relationships with Non-Employee Directors
Ram Sasisekharan Relationship with Parivid, LLC

In April 2007, we entered into an assethase agreement, or the Purchase Agreement, withd?& L C, or Parivid, a provider of data
integration and analysis services to us, and SuRag, the principal owner and Chief Technology &ffiof Parivid. Ram Sasisekharan, a
member of our board of directors, is the brothes.oRaguram. Pursuant to the Purchase Agreemercauered certain of the assets and
assumed certain of the liabilities of Parivid rethto the acquired assets in exchange for $2.%omilh cash paid at closing and up to
$11.0 million in contingent milestone payments icoanbination of cash and/or stock in the manneramnthe terms and conditions set forth
in the Purchase Agreement. The contingent milespayenents are structured to include (i) potentigiments of no more than $2.0 million in
cash if certain milestones are achieved within y&ars from the date of the Purchase Agreementiftiiteal Milestones") and (ii) the issuan
of up to $9.0 million of our common stock to PadiVf certain other milestones are achieved witlfieén years of the date of the Purchase
Agreement. In August 2009, we entered into an Amet to the Purchase Agreement where we agreeddondethe time period for
completion of the Initial Milestones to June 30020specified those Initial Milestones that hadrbaehieved as of June 30, 2009 and, as
consideration for the completion and satisfactibthe Initial Milestones that were
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achieved, agreed to pay Parivid $0.5 million cashta issue 91,576 shares of our common stock bairaggregate value of $1.0 million
$10.92 per share. In addition, in September 20@nade a cash payment of $0.1 million to Parivdprded as other expense, representing
the difference between the net proceeds from REsigale of the shares issued in satisfactioneofrtitial Milestones and the value of such
shares as of the date of the Amendment. Ram Sasisekdid not receive any payments from Momentaimection with the Purchase
Agreement or the Amendment.

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 relationshijgiwive 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 andsefed appropriate, approved by our audit commitéeenever practicable, the reporting,
review and approval will occur prior to entry intee 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.

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 ies¢in the transaction. As appropriate for theusitstances, 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 withegéard to the amount of any

profit or loss;

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

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

. the purpose of, and the potential benefits to ygheftransaction; 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 deteechithat the
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following transactions do not create a materiatctior indirect interest on behalf of related pessand, therefore, are not related person
transactions for purposes of this policy:

. interests arising solely from the related perspostion as an executive officer of another erithether or not the person is
also a director of such entity), that is a partéiipin 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 oftérens 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 $20®06% of the annual gross
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 Securitiesl&xchange Commission to the extent
required. Since January 1, 2009, we have not beantg to, and we have no plans to be a partynyp tansaction or series of similar
transactions in which the amount involved exceeatedill exceed $120,000 and in which any curreméctior, executive officer, holder of
more than 5% of our capital stock, or any membeahefimmediate family of any of the foregoing, fadwill have a direct or indirect mater
interest, other than in connection with the tratisas described above.
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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®&r2010. 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, 2010.

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 2009 2008

Audit Fees(1 $ 418,900 $ 479,50(
Audit-Related Fees(Z — —
Tax Fees(3 20,00( 28,85(

All Other Fees — —

Total Fees $ 438,90 $ 508,35(

(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 relateuetpeérformance of the
audit and the review of our financial statements which are not reported under "Audit Fees."

(3) Tax fees consist of fees for tax compliance, taxicaand tax planning services. All of the tax feese preapproved b
the audit committee in accordance with the pre-aygdrpolicies and procedures described below. Temptiance
services, which relate to Federal and State taxmetssistance accounted for $18,375 of the taxalees billed in Fiscal
2008 and all of the tax fees billed in Fiscal 2008x advice and tax planning services relate t@mgar consultations

Pre-Approval Policies and Procedures

Our audit committee has adopted policies@ocedures relating to the approval of all aadid 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 audibhon-audit services unless the service is spatifiapproved in advance by our audit
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committee or the engagement is entered into putdaame 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 generalbjesit to a maximum dollar amount.

Report of the Audit Committee

The audit committee has reviewed our addittnsolidated financial statements for the fige@r ended December 31, 2009 and has
discussed these consolidated financial statemetiisowr 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 registengalic accounting firm is responsible for
conducting an independent audit of our annual dadfeged financial statements in accordance withegalty accepted auditing standards and
issuing a report on the results of their audit. @bdit committee is responsible for providing inelegent, objective oversight of these
processes.

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

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

Based on the review and discussions reféoabove, the audit committee recommended tdoard of directors that the audited
consolidated financial statements be included mAmnual Report on Form 10-K for the year endedddelser 31, 2009 for filing with the
Securities and Exchange Commission.

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

Marsha H. Fanucci (Chairpersc

Bruce Downey
John K. Clarke
James Sule

52




STOCKHOLDER PROPOSALS

In order to be included in proxy materiad the 2010 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 dahda2011. We suggest that proponents submit fineposals 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 28].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 2010 annual meeting of stockholderdvanced by more than 20 days, or delayed b than 60 days, from the first
anniversary of the Annual Meeting, notice mustdxeived not earlier than the 120th day prior tchsartnual meeting and not later than the
close of business on the later of (1) the 90thmtayr 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 presentedtieaP010 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, 2009, INCLUDING CONSOLIDATED FINANCIAL STATEMENTS BUT NOT INCLUDING EXHIBITS, TO
EACH OF OUR STOCKHOLDERS OF RECORD ON APRIL 19, 2010, 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 12, 2010
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MOMENTA PHARMACEUTICALS, INC.
675 WEST KENDALL STREET
CAMBRIDGE, MA 02142

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrueti@nd for electronic delivery of information uptiufi1:59 P.M. Eastern Time the day before
the cut-off date or meeting date. Have your proasd in hand when you access the web site andifdhe instructions to obtain your records
and to create an electronic voting instruction form

ELECTRONIC DELIVERY OF FUTURE STOCKHOLDER COMMUNICA TIONS

If you would like to reduce the costs incurred bgriventa Pharmaceuticals, Inc. in mailing proxy makgryou can consent to receiving all
future proxy statements, proxy cards and annualrtelectronically via e-mail or the Internet. 3ign up for electronic delivery, please
follow the instructions above to vote using theetnet and, when prompted, indicate that you agreedeive or access shareholder
communications electronically in future years.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your goiistructions up until 11:59 P.M. Eastern Time diag before the cut-off date or meeting
date. Have your proxy card in hand when you aadl then follow the instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return thie postaggaid envelope we have provided or return it to Motad’harmaceuticals, In
c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: KEEP THIS PORTION FOR YOUR RECORL
DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .
MOMENTA PHARMACEUTICALS, INC.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” PROPOSALS 1 AND 2.

For Withhold For All
Vote on Directors All All Except
1. To elect the following three (3) nominees as Cldd3irectors of the Company a a a

Nominees:

01) Ram Sasisekhar
02) Bennett M. Shapil
03) Elizabeth Ston¢

To withhold authority to vote for any individual nominee(s), mark" For All Except” and write the number(s) of the nominee(s) on th
line below.

Vote on Proposals For Against Abstain
2. To ratify the selection by the Audit Committee ohEt & Young LLP as the Company’s a a a
independent registered public accounting firm Far fiscal year ending December 31,
2010.

The shares represented by this proxy when propedguted will be voted in the manner directed Imelogithe undersigned Stockholder(s).
If no direction is made, this proxy will be voted FOR items 1 and 2. If any other matters properly come before thetingeor if
cumulative voting is required, the person nameithis proxy will vote in their discretion.

Please indicate if you plan to attend this mee:
Yes No
a a

Please sign your name exactly as it appears hevéloen signing as attorney, executor, administratostee or guardian, please add your title
as such. When signing as joint tenants, all paiti¢se joint tenancy must sign. If a signer isogporation, please sign in full corporate name
by duly authorized officer.




Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner. Date




ANNUAL MEETING OF STOCKHOLDERS OF
MOMENTA PHARMACEUTICALS, INC.

June 9, 2010

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

Dear Stockholder:

Please take note of the important information esediowith this proxy card. There are matters rdl&dehe operation of the Company that
require your prompt attention. Your vote county] gou are strongly encouraged to exercise yout tiyvote your shares.

Please mark the boxes on the proxy card to indleateyour shares will be voted. Then sign and ttadecard, detach it and return your
proxy in the enclosed postage-paid envelope.

Thank you in advance for your prompt consideratibthese matters.

Sincerely,

Momenta Pharmaceuticals, Inc.

Please detach along perforated line and mail iretivelope provided.

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

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 9, 2010

The undersigned, revoking all prior proxies, herappoints Craig A. Wheeler, Bruce A. Leicher andard P. Shea, as proxies, each with
the power to appoint his substitute, and hereblyaises each of them to represent and vote, agrisid on the reverse side, all shares of
common stock of Momenta Pharmaceuticals, Inc., befecord by the undersigned on April 19, 201€hatAnnual Meeting of Stockholders
to be held on June 9, 2010 at 10:30 a.m., loca,tahthe offices of Wilmer Cutler Pickering HaledaDorr LLP, 60 State Street, Boston,
Massachusetts 02109 and any adjournments theféaf.undersigned hereby directs Messrs. Wheelecheeiand Shea to vote in accordance
with their best judgment on any matters which magpprly come before the Annual Meeting, all asdatid in the Notice of Annual

Meeting, receipt of which is hereby acknowledged] # act on the matters set forth in such Not&epecified by the undersigned.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED A S DIRECTED. IF NO DIRECTION IS GIVEN WITH
RESPECT TO A PARTICULAR PROPOSAL, THIS PROXY WILL B E VOTED FOR PROPOSALS 1 AND 2, AND IN THE
DISCRETION OF MESSRS. WHEELER, LEICHER AND SHEA, ON ANY OTHER ITEMS THAT MY PROPERLY COME

BEFORE THE ANNUAL MEETING. ATTENDANCE OF THE UNDERSIGNED AT THE ANNUAL MEETNG OR AT ANY
ADJOURNMENT THEREOF WILL NOT BE DEEMED TO REVOKE TIS PROXY UNLESS THE UNDERSIGNED REVOKES THIS
PROXY IN WRITING. UNLESS VOTING YOUR SHARES OF OUROMMON STOCK OVER THE INTERNET OR BY TELEPHONE,
PLEASE FILL IN, DATE, SIGN AND MAIL THIS PROXY CARDPROMPTLY USING THE ENCLOSED ENVELOPE.

(Continued and to be signed on the reverse side)

QuickLinks

PROXY STATEMENT

PROPOSAL ONE ELECTION OF DIRECTORS
CORPORATE GOVERNANCE

EXECUTIVE COMPENSATION



SUMMARY COMPENSATION TABLE FOR 2009

2009 GRANTS OF PLAN-BASED AWARDS

OUTSTANDING EQUITY AWARDS AT 2009 YEAR-END

2009 OPTION EXERCISES AND STOCK VESTED

2009 DIRECTOR COMPENSATION

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT AND RELATED STOCKHOLDER MATTERS
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

POLICIES AND PROCEDURES FOR RELATED PERSON TRANSAONS

PROPOSAL TWO RATIFICATION OF SELECTION OF INDEPENDHE REGISTERED PUBLIC ACCOUNTING FIRM
STOCKHOLDER PROPOSALS

HOUSEHOLDING OF ANNUAL MEETING MATERIALS

OTHER MATTERS

GENERAL



