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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q contains forward-looking statements about us and our industry that involve substantial risks and uncertainties. All statements other than statements of historical facts contained in this Quarterly
Report on Form 10-Q, including statements regarding our strategy, future financial condition, future operations, research and development, planned clinical trials and preclinical studies, technology platforms, the timing and likelihood
of regulatory filings and approvals for our product candidates, our ability to commercialize our product candidates, the potential benefits of collaborations, projected costs, prospects, plans, objectives of management and expected
market growth, are forward-looking statements. In some cases, you can identify forward-looking statements by terminology such as “aim,” “anticipate,” “assume,” “believe,” “contemplate,” “continue,” “could,” “design,” “due,”
“estimate,” “expect,” “goal,” “intend,” “may,” “objective,” “plan,” “positioned,” “potential,” “predict,” “seek,” “should,” “target,” “will,” “would” and other similar expressions that are predictions of or indicate future events and future
trends, or the negative of these terms or other comparable terminology.
We have based these forward-looking statements largely on our current expectations and projections about future events and financial trends that we believe may affect our financial condition, results of operations, business strategy and
financial needs. These forward-looking statements are subject to a number of known and unknown risks, uncertainties and assumptions described in the sections titled “Risk Factors” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and elsewhere in this report. Other sections of this report may include additional factors that could harm our business and financial performance. Moreover, we operate in a very
competitive and rapidly changing environment. New risk factors emerge from time to time, and it is not possible for our management to predict all risk factors nor can we assess the impact of all factors on our business or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those contained in, or implied by, any forward-looking statements.
In light of the significant uncertainties in these forward-looking statements, you should not rely upon forward-looking statements as predictions of future events. Although we believe that we have a reasonable basis for each forwardlooking statement contained in this report, we cannot guarantee that the future results, levels of activity, performance or events and circumstances reflected in the forward-looking statements will be achieved or occur at all. You should
refer to the section titled “Risk Factors” for a discussion of important factors that may cause our actual results to differ materially from those expressed or implied by our forward-looking statements. Furthermore, if our forward-looking
statements prove to be inaccurate, the inaccuracy may be material. Except as required by law, we undertake no obligation to publicly update any forward-looking statements, whether as a result of new information, future events or
otherwise.
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RISK FACTOR SUMMARY
Investing in our securities involves a high degree of risk. Below is a summary of material factors that make an investment in our securities speculative or risky. Importantly, this summary does not address all of the risks
that we face. Additional discussion of the risks summarized in this risk factor summary, as well as other risks that we face, can be found under the heading “Risk Factors” in Part II of this Quarterly Report on Form 10-Q.
Our business is subject to a number of risks of which you should be aware before making a decision to invest in our common stock. These risks include, among others, the following:
•

We have incurred significant net losses since inception and anticipate that we will continue to incur substantial net losses for the foreseeable future and may never achieve or maintain profitability.

•

Our limited operating history may make it difficult for you to evaluate the success of our business to date and to assess our future viability.

•

We will require substantial additional funding to finance our operations. If we are unable to raise capital when needed, we could be forced to delay, reduce or terminate certain of our development programs or other
operations.

•

We are committing substantial financial resources and personnel and making substantial capital commitments with third parties in furtherance of our pursuit of a potential therapy for COVID-19, the disease caused by
the virus SARS-CoV-2, and we may be unable to secure sufficient capital, market demand or manufacturing capacity to develop and commercialize a therapy that successfully treats the virus in a timely manner, if at
all.

•

Our future success is substantially dependent on the successful clinical development, regulatory approval and commercialization of our product candidates in a timely manner. If we are not able to obtain required
regulatory approvals, we will not be able to commercialize our product candidates and our ability to generate product revenue will be adversely affected.

•

We are a party to strategic collaboration and license agreements pursuant to which we are obligated to make substantial payments upon achievement of milestone events and, in certain cases, have relinquished
important rights over the development and commercialization of certain current and future product candidates. We also intend to explore additional strategic collaborations, which may never materialize or may require
that we relinquish rights to and control over the development and commercialization of our product candidates.

•

Success in preclinical studies or earlier clinical trials may not be indicative of results in future clinical trials and we cannot assure you that any ongoing, planned or future clinical trials will lead to results sufficient for
the necessary regulatory approvals.

•

Clinical product development involves a lengthy and expensive process. We may incur additional costs and encounter substantial delays or difficulties in our clinical trials.

•

Our business could be materially adversely affected by the effects of health pandemics or epidemics, including the current COVID-19 pandemic and future outbreaks of the disease.

•

The market price of our common stock has been, and in the future, may be, volatile and fluctuate substantially, which could result in substantial losses for purchasers of our common stock.

•

We intend to rely on third parties to produce clinical and commercial supplies of our product candidates.

•

If we are unable to obtain and maintain patent protection for our product candidates and technology, or if the scope of the patent protection obtained is not sufficiently broad or robust, our competitors could develop
and commercialize products and technology similar or identical to ours, and our ability to successfully commercialize our product candidates and technology may be adversely affected.

•

We are highly dependent on our key personnel, and if we are not able to retain these members of our management team or recruit and retain additional management, clinical and scientific personnel, our business will
be harmed.
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PART I—FINANCIAL INFORMATION
Item 1. Financial Statements.
VIR BIOTECHNOLOGY, INC.
Condensed Consolidated Balance Sheets
(in thousands, except share and per share data)
(unaudited)
March 31,
2021

ASSETS
CURRENT ASSETS:
Cash and cash equivalents
Short-term investments
Restricted cash and cash equivalents, current
Receivable from collaboration
Contract asset
Prepaid expenses and other current assets
Total current assets
Intangible assets, net
Goodwill
Property and equipment, net
Operating right-of-use assets
Restricted cash and cash equivalents, noncurrent
Other assets
TOTAL ASSETS

$

$

LIABILITIES AND STOCKHOLDERS’ EQUITY
CURRENT LIABILITIES:
Accounts payable
Accrued and other liabilities
Deferred revenue, current portion
Contingent consideration, current portion
Total current liabilities
Deferred revenue, noncurrent
Operating lease liabilities, noncurrent
Contingent consideration, noncurrent
Deferred tax liability
Other long-term liabilities
TOTAL LIABILITIES
Commitments and contingencies (Note 8)
STOCKHOLDERS’ EQUITY:
Preferred stock, $0.0001 par value; 10,000,000 shares authorized as of March 31, 2021 and
December 31, 2020; no shares issued and outstanding as of March 31, 2021 and
December 31, 2020
Common stock, $0.0001 par value; 300,000,000 shares authorized as of March 31, 2021 and
December 31, 2020; 129,891,856 and 127,416,740 shares issued and outstanding as
of March 31, 2021 and December 31, 2020, respectively
Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit
TOTAL STOCKHOLDERS’ EQUITY
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY

$

December 31,
2020

521,396
211,636
8,601
112,500
112,500
26,481
993,114
33,687
16,937
17,291
60,461
6,998
7,096
1,135,584

$

3,701
70,069
262,929
24,400
361,099
3,815
66,615
46,036
3,253
3,815
484,633

$

$

—

$

The accompanying notes are an integral part of these condensed consolidated financial statements.
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13
1,488,337
(1,304)
(836,095)
650,951
1,135,584

436,575
300,286
7,993
—
—
27,511
772,365
33,820
16,937
17,946
61,947
6,919
8,827
918,761

5,077
76,936
6,451
10,600
99,064
3,815
66,556
25,374
3,253
3,847
201,909

—

$

13
1,385,301
(1,278)
(667,184)
716,852
918,761

VIR BIOTECHNOLOGY, INC.
Condensed Consolidated Statements of Operations
(in thousands, except share and per share data)
(unaudited)
Three Months Ended March 31,
2021

Revenues:
Grant revenue
Contract revenue
Total revenue
Operating expenses:
Research and development
General and administrative
Total operating expenses
Loss from operations
Other income (expense):
Interest income
Other expense, net
Total other income (expense)
Loss before provision for income taxes
Provision for income taxes
Net loss

$

Net loss per share, basic and diluted

2020

1,371
605
1,976

5,231
487
5,718

134,870
25,739
160,609
(158,633)

64,979
12,649
77,628
(71,910)

$

164
(10,246)
(10,082)
(168,715)
(196)
(168,911)

$

1,755
(7,069)
(5,314)
(77,224)
(16)
(77,240)

$

(1.32)

$

Weighted-average shares outstanding, basic and diluted

127,742,614
The accompanying notes are an integral part of these condensed consolidated financial statements.
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$

(0.71)
108,387,913

VIR BIOTECHNOLOGY, INC.
Condensed Consolidated Statements of Comprehensive Loss
(in thousands)
(unaudited)
Three Months Ended March 31,
2021

Net loss
Other comprehensive income (loss):
Unrealized gain (loss) on investments
Amortization of actuarial loss
Other comprehensive income (loss)
Comprehensive loss

(168,911)

$

(40)
14
(26)
(168,937)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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2020

$

$

(77,240)

$

844
5
849
(76,391)

VIR BIOTECHNOLOGY, INC.
Condensed Consolidated Statements of Stockholders’ Equity
(in thousands, except share amounts)
(unaudited)

$

Additional
Paid-in
Capital
1,385,301

$

85,213
—
2,352
15,471
—
—
1,488,337

$

Additional
Paid-in
Capital
793,051

$

29,245
427
143
2,967
—
—
825,833

Common Stock
Balance at December 31, 2020
Issuance of common stock in connection with a
collaboration agreement
Vesting of restricted common stock
Exercise of stock options
Stock-based compensation
Other comprehensive loss
Net loss
Balance at March 31, 2021

Share
127,416,740
1,924,927
52,963
497,226
—
—
—
129,891,856

Amount
$

13

$

—
—
—
—
—
—
13

Common Stock
Balance at December 31, 2019
Reclassification of derivative liability to additional
paid-in capital
Vesting of restricted common stock
Exercise of stock options
Stock-based compensation
Other comprehensive income
Net loss
Balance at March 31, 2020

Share
107,648,925
—
618,079
83,364
—
—
—
108,350,368

Amount
$

11

$

—
—
—
—
—
—
11

$

Accumulated
Other
Comprehensive
Income (Loss)
(1,278)

$

—
—
—
—
(26)
—
(1,304)

$

—
—
—
—
—
(168,911)
(836,095)

$

Accumulated
Deficit
(368,519)

$

—
—
—
—
—
(77,240)
(445,759)

Accumulated
Other
Comprehensive
Income (Loss)
$

(601)

$

—
—
—
—
849
—
248

The accompanying notes are an integral part of these condensed consolidated financial statements.
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$

Accumulated
Deficit
(667,184)

$

$

$

$

Total
Stockholders'
Equity
716,852
85,213
—
2,352
15,471
(26)
(168,911)
650,951

Total
Stockholders'
Equity
423,942
29,245
427
143
2,967
849
(77,240)
380,333

VIR BIOTECHNOLOGY, INC.
Condensed Consolidated Statements of Cash Flows
(in thousands)
(unaudited)
Three Months Ended March 31,
2021

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Amortization of intangible assets
Amortization of premiums on investments, net
Noncash lease expense
Change in estimated fair value of contingent consideration
Change in estimated fair value of derivative liability
Stock-based compensation
Other
Changes in operating assets and liabilities:
Prepaid expenses and other current assets
Other assets
Accounts payable
Accrued liabilities and other long-term liabilities
Operating lease liabilities
Deferred revenue
Net cash used in operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment
Purchases of investments
Maturities of investments
Proceeds from disposal of an asset held for sale
Net cash provided by investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of common stock in connection with a collaboration agreement
Payment of principal on financing lease obligation
Proceeds from exercise of stock options
Net cash provided by financing activities
Net increase in cash, cash equivalents and restricted cash and cash equivalents
Cash, cash equivalents and restricted cash and cash equivalents at beginning of period
Cash, cash equivalents and restricted cash and cash equivalents at end of period

$

$

NONCASH INVESTING AND FINANCING ACTIVITIES:
Property and equipment purchases included in accounts payable and accrued liabilities
Reclassification of derivative liability to additional paid-in capital
RECONCILIATION OF CASH, CASH EQUIVALENTS AND RESTRICTED
CASH TO THE CONDENSED CONSOLIDATED BALANCE SHEETS:
Cash and cash equivalents
Restricted cash and cash equivalents, current
Restricted cash and cash equivalents, noncurrent
Total cash, cash equivalents and restricted cash
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$

(77,240)

1,269
133
409
1,484
44,462
—
15,471
19

1,000
306
562
816
7,165
16,796
2,967
5

943
(63)
(1,317)
(18,827)
4
35,395
(89,529)

549
(125)
12,944
(10,204)
(761)
(3,189)
(48,409)

(667)
(5,000)
93,201
—
87,534

(1,302)
(40,472)
145,813
180
104,219

85,213
(62)
2,352
87,503
85,508
451,487
536,995

$

—
(58)
143
85
55,895
122,816
178,711

$
$

378
—

$
$

521
29,245

$

521,396
8,601
6,998
536,995

$

168,418
9,101
1,192
178,711

$
The accompanying notes are an integral part of these condensed consolidated financial statements.

2020

(168,911)

$

VIR BIOTECHNOLOGY, INC.
Notes to Unaudited Condensed Consolidated Financial Statements
1.

Organization

Vir Biotechnology, Inc. (“Vir” or the “Company”) is a clinical-stage immunology company focused on combining immunologic insights with cutting-edge technologies to treat and prevent serious infectious diseases. Its development
pipeline consists of product candidates targeting the current coronavirus disease 2019 (“COVID-19”), hepatitis B virus (“HBV”), influenza A virus, and human immunodeficiency virus (“HIV”). Vir has assembled four technology
platforms that are designed to stimulate and enhance the immune system by exploiting critical observations of natural immune processes.
Follow-On Offering
On July 10, 2020, the Company issued and sold 8,214,285 shares of the Company’s common stock pursuant to a registration statement on Form S-1 (File No. 333-239689) and a registration statement on Form S-1 filed pursuant to Rule
462(b) under the Securities Act of 1933, as amended (the “Securities Act”) (File No. 333-239747) (collectively, the “Registration Statements”). The Registration Statements became effective on July 7, 2020. The price of the shares sold
in the follow-on offering was $42.00 per share and the Company received total gross proceeds from the offering of approximately $345.0 million. After deducting underwriting discounts and commissions of $20.7 million and offering
expenses of $1.1 million, the net proceeds were $323.2 million.
Sales Agreement
In November 2020, the Company entered into a sales agreement (the “Sales Agreement”) with Cowen and Company, LLC (“Cowen”), under which the Company may from time to time offer and sell shares of its common stock, par
value $0.0001 per share, having an aggregate offering price of up to $300.0 million, through or to Cowen, acting as sales agent or principal. The shares will be offered and sold under the Company’s shelf registration statement on Form
S-3 and a related prospectus filed with the Securities and Exchange Commission (the “SEC”) on November 10, 2020. The Company will pay Cowen a commission of up to 3.0% of the aggregate gross proceeds from each sale of shares,
reimburse legal fees and disbursements and provide Cowen with customary indemnification and contribution rights. As of March 31, 2021, no shares have been issued under the Sales Agreement.
Need for Additional Capital
The Company has incurred net losses since inception and expects such losses to continue over the next several years. As of March 31, 2021, the Company had an accumulated deficit of $836.1 million. Management expects to incur
additional losses in the future to conduct research and development and recognizes the need to raise additional capital to fully implement its business plan. The Company had, excluding restricted cash, $733.0 million of cash, cash
equivalents, and short-term investments at March 31, 2021. Based on the Company’s business plans, management believes that its cash, cash equivalents, and short-term investments as of March 31, 2021 will be sufficient to fund its
operations for at least the next 12 months from the issuance date of these condensed consolidated financial statements.
2.

Summary of Significant Accounting Policies

Basis of Presentation
The Company’s condensed consolidated financial statements have been prepared in conformity with accounting principles generally accepted in the United States of America (“GAAP”) and applicable rules and regulations of the SEC
regarding interim financial reporting. The condensed consolidated financial statements include the accounts of Vir and its wholly-owned subsidiaries. All intercompany balances and transactions have been eliminated upon
consolidation.
The unaudited interim condensed consolidated financial statements have been prepared on the same basis as the annual consolidated financial statements and reflect, in the opinion of management, all adjustments of a normal and
recurring nature that are necessary for the fair presentation of the Company’s financial information. The condensed consolidated results of operations for the three months ended March 31, 2021 are not necessarily indicative of the
results to be expected for the year ending December 31, 2021 or for any other future annual or interim period.
Certain information and footnote disclosures typically included in the Company’s annual consolidated financial statements have been condensed or omitted. As such, these interim condensed consolidated financial statements should be
read in conjunction with the Company’s audited consolidated financial statements and related notes included in the Annual Report on Form 10-K for the year ended December 31, 2020, filed with the SEC on February 25, 2021.
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VIR BIOTECHNOLOGY, INC.
Notes to Unaudited Condensed Consolidated Financial Statements

Use of Estimates
The preparation of the condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent liabilities at the date of the condensed consolidated financial statements and the reported amounts of revenue and expense during the reporting periods. The Company evaluates its estimates and assumptions on an ongoing
basis using historical experience and other factors and adjusts those estimates and assumptions when facts and circumstances dictate. Actual results could materially differ from those estimates.
Concentration of Credit Risk, Credit Loss and Other Risks and Uncertainties
With the global spread of the ongoing COVID-19 pandemic, the Company has implemented a number of plans and policies designed to address and mitigate the impact of the COVID-19 pandemic on its business. The Company
anticipates that the COVID-19 pandemic will have an impact on the clinical development timelines for some of its clinical programs. The extent to which the COVID-19 pandemic impacts the Company’s business, clinical development
and regulatory efforts, corporate development objectives and the value of and market for its common stock, will depend on future developments that are highly uncertain and cannot be predicted with confidence at this time, such as the
ultimate duration of the pandemic, travel restrictions, quarantines, social distancing and business closure requirements in the United States, Europe and other countries, and the effectiveness of actions taken globally to contain and treat
the disease.
In addition, the Company is subject to a number of other challenges and risks similar to other biopharmaceutical companies in the early stage, including, but not limited to, the need to obtain adequate additional funding, possible failure
of preclinical testing or clinical trials, the need to obtain marketing approval for its product candidates, competitors developing new technological innovations, the need to successfully commercialize and gain market acceptance of the
Company’s products and protection of proprietary technology. If the Company does not successfully obtain regulatory approval, commercialize or partner any of its product candidates, it will be unable to generate revenue from product
sales or achieve profitability. In addition, to the extent the ongoing COVID-19 pandemic adversely affects the Company’s business and results of operations, it may also have the effect of heightening many of the other risks and
uncertainties discussed above.
Financial instruments that potentially subject the Company to significant concentrations of credit risk consist primarily of cash and cash equivalents and short -term investments. Cash and cash equivalents are deposited in checking and
sweep accounts at a financial institution. Such deposits may, at times, exceed federally insured limits. The Company has not experienced any losses on its deposits of cash and cash equivalents.
The Company’s investment policy limits investments to certain types of securities issued by the U.S. government, its agencies and institutions with investment-grade credit ratings and places restrictions on maturities and concentration
by type and issuer. The Company is exposed to credit risk in the event of a default by the financial institutions holding its cash, cash equivalents and investments, and issuers of the investments to the extent recorded on the condensed
consolidated balance sheets. As of March 31, 2021, the Company has no off-balance sheet concentrations of credit risk.
The Company is exposed to credit losses primarily through receivables from customers and collaborators and through its available-for-sale debt securities. The Company’s expected loss allowance methodology for the receivables is
developed using historical collection experience, current and future economic market conditions, a review of the current aging status and financial condition of the entities. Specific allowance amounts are established to record the
appropriate allowance for customers that have a higher probability of default. Balances are written off when determined to be uncollectible. The Company’s expected loss allowance methodology for the debt securities is developed by
reviewing the extent of the unrealized loss, the size, term, geographical location, and industry of the issuer, the issuers’ credit ratings and any changes in those ratings, as well as reviewing current and future economic market conditions
and the issuers’ current status and financial condition. The Company considered the current and expected future economic and market conditions surrounding the COVID-19 pandemic and determined that the estimate of credit losses
was not significantly impacted. During the three months ended March 31, 2021 and 2020, there was no allowance for losses on available-for-sale debt securities attributable to credit risk.
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VIR BIOTECHNOLOGY, INC.
Notes to Unaudited Condensed Consolidated Financial Statements

Investments
Investments include available-for-sale securities and are carried at estimated fair value. The Company’s valuations of marketable securities are generally derived from independent pricing services based on quoted prices in active
markets for similar securities at period end. Generally, investments with original maturities beyond three months at the date of purchase and which mature at, or less than 12 months from, the condensed consolidated balance sheet date
are considered short-term investments, with all others considered to be long-term investments. Unrealized gains and losses deemed temporary in nature are reported as a component of accumulated comprehensive income (loss). The
amortized cost of debt securities is adjusted for amortization of premiums and accretion of discounts to maturity, which is included in interest income on the condensed consolidated statements of operations. The Company’s policy is
not to measure an allowance for credit losses for interest receivable and to write off any uncollectible interest receivable as a reversal of interest income in the period in which it determines the interest will not be collected.
The Company, through its investment in Brii Biosciences Limited, holds privately held equity securities in which the Company does not have a controlling interest or significant influence. The Company’s investment in Brii Biosciences
Limited is recorded at cost and adjusted for impairments and observable price changes with the same or similar security from the same issuer. The valuation of the Company’s investment in Brii Biosciences Limited utilizes significant
unobservable inputs or data in an inactive market and the valuation requires the Company’s judgment due to the absence of market prices and inherent lack of liquidity. Additionally, the determination of whether an orderly transaction is
for the same or similar investment requires significant management judgment including the nature of the rights and obligations of its investments, the extent to which differences in those rights and obligations would affect the fair
values of those investments, and the impact of any differences based on the stage of operational development of the investee. See Note 6—Collaboration and License Agreements for additional information on the Company’s investment
in Brii Biosciences Limited.
Restricted Cash and Cash Equivalents
Restricted cash and cash equivalents represent money market funds to secure standby letters of credit and security deposits with financial institutions, both under office and laboratory space lease agreements. Additionally, funds
received from certain grants are restricted as to their use and are therefore classified as restricted cash and cash equivalents.
Revenue Recognition
Grant Revenue
Grants received, including cost reimbursement agreements, are assessed to determine if the agreement should be accounted for as an exchange transaction or a contribution. An agreement is accounted for as a contribution if the resource
provider does not receive commensurate value in return for the assets transferred. Contributions are recognized as grant revenue when all donor-imposed conditions have been met.
License and Contract Revenue
In accordance with Accounting Standards Codification (“ASC”) Topic 606, Revenue from Contracts with Customers (“ASC 606”), the Company recognizes revenue when the Company’s customer obtains control of promised goods or
services, in an amount that reflects the consideration which the Company expects to receive in exchange for those goods and services. To determine revenue recognition for arrangements within the scope of ASC 606, the Company
performs the following five steps: (i) identify the contract(s) with a customer; (ii) identify the performance obligations in the contract; (iii) determine the transaction price; (iv) allocate the transaction price to the performance obligations
in the contract; and (v) recognize revenue when or as the Company satisfies a performance obligation.
For collaborative arrangements that fall within the scope of ASC 808, Collaborative Arrangements (“ASC 808”), the Company first determines which elements of the collaboration are deemed to be a performance obligation with a
customer within the scope of ASC 606. For elements of collaboration arrangements that are accounted for pursuant to ASC 808 and are not subject to the guidance in ASC 606, the Company applies the revenue recognition model under
ASC 606 or other guidance, as deemed appropriate. The Company has entered into a number of license and collaboration agreements that fall within the scope of ASC 606. The Company evaluates the promised goods or services in
these agreements to determine which ones represent distinct performance obligations. These agreements may include the following types of promised goods or services: (i) grants of licenses, (ii) performance of research and
development services, and (iii) participation on joint research and/or development committees. They also may include options to obtain licenses to the Company’s intellectual property.
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Prior to recognizing revenue, the Company makes estimates of the transaction price, including variable consideration that is subject to a constraint. Amounts of variable consideration are included in the transaction price to the extent
that it is probable that a significant reversal in the amount of cumulative revenue recognized will not occur and when the uncertainty associated with the variable consideration is subsequently resolved. These estimates are re-assessed
each reporting period as required. These agreements may include the following types of consideration: non-refundable upfront payments, reimbursement for research services, research, development or regulatory milestone payments,
and royalty and commercial sales milestone payments.
If there are multiple distinct performance obligations, the Company allocates the transaction price to each distinct performance obligation based on their estimated standalone selling prices (“SSP”). For performance obligations satisfied
over time, the Company estimates the efforts needed to complete the performance obligation and recognizes revenue by measuring the progress towards complete satisfaction of the performance obligation using an input measure.
For arrangements that include sales-based royalties, including commercial milestone payments based on pre-specified level of sales, the Company recognizes revenue at the later of (i) when the related sales occur, or (ii) when the
performance obligation to which some or all of the royalty has been allocated has been satisfied (or partially satisfied). Achievement of these royalties and commercial milestones may solely depend upon performance of the licensee.
Acquisitions
Business combinations are accounted for using the acquisition method of accounting. Under the acquisition method, assets acquired, including in-process research and development (“IPR&D”) projects, and liabilities assumed are
recorded at their respective fair values as of the acquisition date. Any excess fair value of consideration transferred over the fair value of the net assets acquired is recorded as goodwill. Contingent consideration obligations incurred in
connection with the business combination are recorded at their fair values on the acquisition date and are remeasured each subsequent reporting period until the related contingencies are resolved and are classified as contingent
consideration on the condensed consolidated balance sheets. The changes in fair values of contingent consideration related to the achievement of various development milestones related to product candidates are recorded within
research and development expense.
When the Company determines that entities acquired do not meet the definition of a business, the transaction is accounted for as an acquisition of assets. Therefore, the consideration paid to acquire IPR&D is expensed, and no goodwill
is recorded. Any contingent consideration is generally recognized only when it becomes payable or is paid.
Embedded Derivatives
The Company evaluates its acquisitions, collaborative arrangements and other business development transactions to determine if embedded components of these contracts meet the definition of a derivative under ASC 815, Derivatives
and Hedging. In general, embedded derivatives are required to be bifurcated from the host instrument if (i) the embedded feature is not clearly and closely related to the host contract and (ii) the embedded feature, if considered a
freestanding instrument, meets the definition of a derivative. Embedded derivatives are reported on the condensed consolidated balance sheets at their estimated fair values. Contingent consideration related to asset acquisitions that meet
the definition of an embedded derivative is classified as contingent consideration on the condensed consolidated balance sheets. Any change in estimated fair values, as determined at each measurement period, are recorded in the
condensed consolidated statements of operations based on the nature of the related contingencies. Changes in fair values of embedded derivatives related to the achievement of various development milestones for product candidates are
recorded within research and development expense. Otherwise, changes in fair values are recorded within other income (expense), net.
3.

Fair Value Measurements

The Company determines the fair value of financial and non-financial assets and liabilities using the fair value hierarchy, which establishes three levels of inputs that may be used to measure fair value, as follows:
•

Level 1: Inputs which include quoted prices in active markets for identical assets and liabilities.

•

Level 2: Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or liabilities; quoted prices in markets that are not active; or other inputs that are observable or
can be corroborated by observable market data for substantially the full term of the assets or liabilities.

•

Level 3: Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.
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The carrying amounts of the Company’s financial instruments, including accounts payable and accrued liabilities approximate fair value due to their relatively short maturities.
The following tables summarize the Company’s Level 1 and Level 2 financial assets measured at fair value on a recurring basis by level within the fair value hierarchy:
March 31, 2021
Valuation
Hierarchy

Gross
Unrealized
Holding
Gains

Amortized
Cost

Gross
Unrealized
Holding
Losses

Aggregate
Fair Value

(in thousands)

Assets:
Money market funds(1)
Bank time deposits
U.S. government treasuries
Total financial assets
(1)

Level 1
Level 2
Level 2

$

$

517,343
15,000
206,591
738,934

$

—
—
45
45

$

$

—
—
—
—

$

$

517,343
15,000
206,636
738,979

$

Includes $15.6 million of restricted cash equivalents.
December 31, 2020
Valuation
Hierarchy

Gross
Unrealized
Holding
Gains

Amortized
Cost

Gross
Unrealized
Holding
Losses

Aggregate
Fair Value

(in thousands)

Assets:
Money market funds(1)
U.S. government treasuries
Total financial assets
(1)

Level 1
Level 2

$
$

421,835
300,201
722,036

$
$

—
91
91

$
$

—
(6)
(6)

$
$

421,835
300,286
722,121

Includes $14.9 million of restricted cash equivalents.

Accrued interest receivable excluded from both the fair value and amortized cost basis of the available-for-sale securities is presented within prepaid expenses and other current assets in the condensed consolidated balance sheets, and
amounted to $0.7 million and $0.8 million as of March 31, 2021 and December 31, 2020, respectively. The Company did not write off any accrued interest receivable during the three months ended March 31, 2021 and 2020. As of
March 31, 2021, there were no investments that have been in a continuous unrealized loss position for longer than 12 months. Total net unrealized gains recorded in accumulated other comprehensive income (loss) were immaterial at
March 31, 2021. As of March 31, 2021, no securities have contractual maturities of longer than one year.
Level 3 liabilities consist of contingent consideration as of March 31, 2021 and December 31, 2020.
Contingent Consideration
Contingent consideration includes potential milestone payments in connection with the acquisitions of Humabs Biomed SA (“Humabs”) and TomegaVax, Inc. (“TomegaVax”). See further discussion in Note 4—Acquisitions.
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The estimated fair value of the contingent consideration related to the Humabs acquisition was determined by calculating the probability-weighted clinical, regulatory and commercial milestone payments based on the assessment of the
likelihood and estimated timing that certain milestones would be achieved. As of March 31, 2021, the Company calculated the estimated fair value of the clinical and regulatory milestones using the following significant unobservable
inputs:
Value or Range
(Weighted-Average)1

Unobservable input

Discount rates
Probability of achievement
(1)

5% - 8% (5%)
14% - 72% (60%)

Unobservable inputs were weighted based on the relative fair value of the clinical and regulatory milestone payments.

For the commercial milestones, the Company used a Monte Carlo simulation because of the availability of a discrete revenue forecast and the increased likelihood that the clinical trials would commence. As of March 31, 2021, the
Monte Carlo simulation assumed a commercial product launch and associated discrete revenue forecast, as well as the following significant unobservable inputs:
Value or Range
(Weighted-Average)1

Unobservable input

Volatility
Discount rate
Probability of achievement
(1)

60%
11%
14% - 72% (67%)

Unobservable inputs were weighted based on the relative fair value of the commercial milestone payments.

The discount rate captures the credit risk associated with the payment of the contingent consideration when earned and due. As of March 31, 2021 and December 31, 2020, the estimated fair value of the contingent consideration related
to the Humabs acquisition was $63.3 million and $29.2 million, respectively, with changes in the estimated fair value recorded in research and development expense in the condensed consolidated statements of operations.
The estimated fair value of the contingent consideration related to the TomegaVax acquisition was determined by using a Monte Carlo simulation model which included estimates of both the probability and timing to achieve the
required per-share price of the Company’s common stock, and incorporates assumptions as to expected volatility and discount rate. The discount rate captures the credit risk associated with the payment of the contingent consideration
when earned and due. Although the TomegaVax acquisition was accounted for as an asset acquisition, such contingent consideration met the definition of an embedded derivative financial instrument. In February 2021, the Company
achieved one of the milestones related to a specified per-share price of its common stock resulting in a $10.0 million payable to TomegaVax’s former stockholders within 90 business days of achieving such milestone, subject to a 90-day
grace period at the Company’s option in certain circumstances. As of March 31, 2021, the fair value of the remaining contingent consideration was estimated using the following significant unobservable inputs:
Range
(Weighted-Average)1

Unobservable input

Volatility
Discount rates
(1)

90%
0% - 0.2% (0.2%)

Unobservable inputs were weighted based on the relative fair value of the underlying milestones.

As of March 31, 2021 and December 31, 2020, the estimated fair value of the contingent consideration related to the TomegaVax acquisition was $7.1 million and $6.8 million, respectively, with changes in the estimated fair value
recorded in other income (expense), net in the condensed consolidated statements of operations.
The estimated fair value of the contingent consideration related to the Humabs and TomegaVax acquisitions involves significant estimates and assumptions which give rise to measurement uncertainty.
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The following table sets forth the changes in the estimated fair value of the Company’s Level 3 financial liabilities (in thousands):
Contingent
Consideration

Balance at December 31, 2020
Changes in fair value recognized in research and development expenses
Changes in fair value recognized in other expense, net
Reclassification of contingent consideration to accrued liabilities upon
achievement of milestone
Balance at March 31, 2021
4.

$

$

35,974
34,100
10,362
(10,000)
70,436

Acquisitions

Acquisition of TomegaVax
In September 2016, the Company entered into an agreement and plan of merger (“TomegaVax Merger Agreement”) to acquire all of the equity interests of TomegaVax. The primary asset purchased in the acquisition was an in-process
cytomegalovirus vector-based vaccine platform for use in HBV, HIV, and TB. The acquisition was accounted for as an asset purchase.
In connection with the entry into the TomegaVax Merger Agreement, the Company also entered into a letter agreement with TomegaVax (the “TomegaVax Letter Agreement”), which provides for certain payments to TomegaVax’s
former stockholders before September 2024, in each case so long as the Company is continuing to pursue the development of the TomegaVax technology. Under the terms of the TomegaVax Letter Agreement, the Company will be
required to pay to the former stockholders of TomegaVax milestone payments of up to an aggregate of $30.0 million if the per-share price of the Company’s publicly traded common stock, or implied price per share of the Company’s
Series A-1 convertible preferred stock (or common stock upon conversion) upon a certain asset sale, merger or stock sale, is at least $45 (as adjusted in the case of any stock dividend, stock split or other similar recapitalization), with
the amount of such payments determined by the share price and the stage of the Company’s clinical development at the time of the relevant event triggering the payment. The share price of the Company’s publicly traded common stock
will be determined using the average of the daily volume-weighted average trading price of the Company’s common stock for each trading day during a consecutive 90-day period. The foregoing payments are payable (i) during any
date after the completion of an initial public offering by the Company or any successor or affiliate controlling the TomegaVax technology, provided that no payment will be due before the first anniversary of the initial public offering,
(ii) upon the sale of all assets related to the TomegaVax technology or (iii) upon a merger or stock sale of the Company or any successor or affiliate controlling the TomegaVax technology, in each case subject to certain conditions with
respect to the timing of the payments. The payments under the TomegaVax Letter Agreement can be made in cash or shares of the Company’s common stock, at the discretion of the Company’s board of directors. In February 2021, the
Company achieved one of the milestones related to the specified per-share price of its common stock, which resulted in a $10.0 million payable to TomegaVax’s former stockholders within 90 business days, subject to a 90-day grace
period at the Company’s option in certain circumstances.
The Company determined that the future milestone payments contain net settlement provisions and therefore, they were required to be accounted for as embedded derivatives under the relevant accounting guidance. As of March 31,
2021, the estimated fair value of the embedded derivative was $7.1 million.
Acquisition of Humabs
In August 2017, the Company acquired all of the outstanding equity of Humabs, a private Swiss company which discovers and develops monoclonal antibodies (“mAbs”) derived from individuals whose immune systems have
successfully responded to major diseases. The Company acquired all of Humabs’ rights, title and interest in and to substantially all of the assets of Humabs except for rights under certain license agreements with third parties. The
Company is obligated to pass-through to the former Humabs shareholders any amounts received by Humabs under such license agreements, net of any program expenses. The transaction was accounted for as an acquisition of a
business. In addition to the cash payment and issuance of common stock to the former Humabs shareholders at the acquisition date, the Company also agreed to pay additional amounts in cash upon the achievement of specified
milestone events: (i) up to $135.0 million upon the achievement of clinical, regulatory and commercial milestones for an HBV product; and (ii) up to $105.0 million upon the achievement of clinical, regulatory and commercial
milestones for another product, which the Company elected as a severe acute respiratory syndrome coronavirus 2 (“SARS-CoV-2”) product.
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In May 2020, the Company achieved one of the specified clinical milestones for the HBV product. As such, the Company paid $10.0 million related to this milestone event in June 2020. In October 2020, the Company achieved another
specified clinical milestone for the SARS-CoV-2 product and paid $10.0 million related to this milestone event. The estimated fair value of the remaining contingent consideration was $63.3 million as of March 31, 2021.
Acquisition of Agenovir
In January 2018, the Company entered into an agreement and plan of merger with Agenovir Corporation (“Agenovir”), under which the Company purchased all equity interests of Agenovir. The primary assets purchased in the
acquisition were in-process research and development programs in human papillomavirus and HBV using CRISPR/Cas9. The acquisition was accounted for as an asset purchase.
At the acquisition date, the Company paid cash and issued shares of Series A-2 convertible preferred stock to the former Agenovir stockholders. During a specified period following the closing of the Agenovir acquisition, the Company
will be required to pay Agenovir’s former stockholders up to $135.0 million in the aggregate for the achievement of specified development, regulatory and commercial milestones for the first HBV product.
None of the milestones have been achieved as of March 31, 2021, therefore no amounts were recognized relating to the contingent consideration.
5.

Grant Agreements

Bill & Melinda Gates Foundation Grants
Human Immunodeficiency Virus (“HIV”) Grant
On January 26, 2018, the Company entered into a grant agreement with the Bill & Melinda Gates Foundation under which it was awarded a grant totaling up to $12.2 million for its HIV program (the “HIV Grant”). In February 2020,
the parties amended the HIV Grant under which the Company was awarded a supplemental grant of $8.6 million. Under the amendment, the HIV Grant will remain in effect until December 31, 2021, unless earlier terminated by the
Bill & Melinda Gates Foundation for the Company’s breach, failure to progress the funded project, in the event of the Company’s change of control, change in the Company’s tax status, or significant changes in the Company’s
leadership that the Bill & Melinda Gates Foundation reasonably believes may threaten the success of the project.
Payments received in advance that are related to future research activities are deferred and recognized as revenue when the donor-imposed conditions are met, which is as the research and development activities are performed. The
Company recognized grant revenue of $0.7 million and $4.9 million for the three months ended March 31, 2021 and 2020, respectively.
Tuberculosis (“TB”) Grant
On March 16, 2018, the Company entered into a grant agreement with the Bill & Melinda Gates Foundation under which it was awarded a grant totaling up to $14.9 million for its TB program (the “TB Grant”). The grant term expired
on February 28, 2021. The Company has requested an extension of the TB Grant term, subject to approval, and any unused funds at the end of the term will be returned to the Bill & Melinda Gates Foundation. As of March 31, 2021,
the Company had $5.5 million of unused funds received in advance and previously recorded as deferred revenue within accrued and other liabilities.
Payments received in advance that are related to future research activities are deferred and recognized as revenue when the donor-imposed conditions are met, which is as the research and development activities are performed. The
Company recognized grant revenue of $0.6 million and $0.1 million for the three months ended March 31, 2021 and 2020, respectively.
6.

Collaboration and License Agreements

Collaboration Agreements with GSK
2020 GSK Collaboration
On June 9, 2020, the Company, Glaxo Wellcome UK Limited and Beecham S.A. (referred to individually and together, as “GSK”) entered into a definitive collaboration agreement under the terms set forth in the preliminary
collaboration agreement entered into by
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the Company and certain GSK entities in April 2020 (the “2020 Preliminary Agreement”) (such definitive collaboration agreement, the “2020 GSK Agreement”). Concurrently with the execution of the 2020 Preliminary Agreement, the
Company entered into a stock purchase agreement (the “2020 Stock Purchase Agreement”) with Glaxo Group Limited (“GGL”), an affiliate of GSK, under which GGL purchased 6,626,027 shares of the Company’s common stock on
April 29, 2020, at a price per share of $37.73, for an aggregate purchase price of approximately $250.0 million. After receipt of antitrust clearance on April 22, 2020, the Preliminary Agreement became effective as of April 29, 2020,
which was also the closing date for the associated 2020 Stock Purchase Agreement between the parties (“Effective Date”). Under the terms of the 2020 GSK Agreement, the Company and GSK agreed to collaborate to research, develop
and commercialize products for the prevention, treatment and prophylaxis of diseases caused by SARS-CoV-2, the virus that causes COVID-19, and potentially other coronaviruses. The collaboration is focused on the development and
commercialization of three types of collaboration products under three programs: (1) antibodies targeting SARS-CoV-2, and potentially other coronaviruses (the “Antibody Program”); (2) vaccines targeting SARS-CoV-2, and
potentially other coronaviruses (the “Vaccine Program”), and (3) products based on genome-wide CRISPR screening of host targets expressed in connection with exposure to SARS-CoV-2, and potentially other coronaviruses (the
“Functional Genomics Program”).
For four years following the Effective Date, the parties will conduct certain research and development activities under mutually agreed development plans and associated budgets for each of the three programs, and under the oversight
of a joint steering committee (“JSC”). The Company will be primarily responsible for the development and clinical manufacturing activities for the Antibody Program, and for conducting the initial development activities directed to a
vaccine in the Vaccine Program. GSK will be primarily responsible for the commercialization activities for the Antibody Program (except in connection with sales of antibody products licensed to WuXi Biologics (Hong Kong) Limited
in greater China), the later-stage development, manufacturing and commercialization activities for the Vaccine Program and the development, manufacturing and commercialization activities for the Functional Genomics Program.
Subject to an opt-out mechanism, the parties will share all development costs, manufacturing costs and costs and expenses for the commercialization of the collaboration products, with the Company bearing 72.5% of such costs for the
antibody products, 27.5% of such costs for the vaccine products, and equal sharing of such costs for the functional genomics products.
On a collaboration product-by-collaboration product basis, each party will have the one-time right, at specified points in development, to opt-out of its co-funding obligations, and the other party may, at its election, either pursue such
program unilaterally, or also cease research and development activities and funding of such collaboration product. If the opt-out provisions are not exercised by either party subject to the terms of the 2020 GSK Agreement, the parties
would share all profits and losses arising from any collaboration product in the same ratios in which the parties bore development costs for such collaboration program. For each collaboration product as to which a party exercises its
opt-out right, the commercializing party will pay to the opt-out party royalties on net sales of the applicable collaboration product at rates based on factors such as the stage of development of such collaboration product at the time the
opt-out party exercises such right, and whether the opt-out party is the lead party, or a portion of the sublicense revenue if the commercializing party chooses to sublicense or otherwise divest rights to such collaboration product. On an
antibody product-by-antibody product basis, the Company has a co-promotion right for such antibody product in the United States, under which the Company will have the right to perform up to 20% of details in connection with such
antibody product.
The 2020 GSK Agreement will remain in effect with respect to each collaboration program for as long as there is a collaboration product being developed or commercialized by the lead party, or the non-opt-out party, in such program.
Either party has the right to terminate the 2020 GSK Agreement in the case of the insolvency of the other party, an uncured material breach of the other party with respect to a collaboration program or collaboration product, or as
mutually agreed by the parties. The 2020 GSK Agreement superseded and replaced the 2020 Preliminary Agreement between the parties.
The Company considered the ASC 606 criteria for combining contracts and determined that the 2020 GSK Agreement and 2020 Stock Purchase Agreement should be combined into a single contract because they were negotiated and
entered into in contemplation of one another. The fair market value of the common stock issued to GGL was $206.7 million, based on the closing stock price of $36.70 on the date of execution of the 2020 Preliminary Agreement and
2020 Stock Purchase Agreement and taking into account a discount for the lack of marketability due to the restrictions in place on the underlying shares, resulting in a $43.3 million premium received by the Company. The Company
accounted for the common stock issued to GGL based on its fair market value on the transaction date and determined that the premium paid by GSK should be attributed to the transaction price of the 2020 GSK Agreement.
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The Company concluded that the 2020 GSK Agreement contained four units of account: (i) the license granted to GSK under the Antibody Program (the “Antibody License”); (ii) the research and development activities (including
clinical manufacturing) under the Antibody Program; (iii) the research and development activities under the Vaccine Program; and (iv) the research and development activities under the Functional Genomics Program. The Company
considered the guidance in ASC 606 to determine which of these elements of the 2020 GSK Agreement are performance obligations with a customer. The Company determined that the Antibody License is within the scope of ASC 606
and accordingly, accounted for the Antibody License as a distinct performance obligation under ASC 606. The Antibody License is a functional intellectual property and is distinct from the associated research and development
activities to be performed under the program due to its significant standalone functionality. All other elements of the 2020 GSK Agreement including the research and development activities, and participation in the JSC and
subcommittees for each collaboration program were not determined to be distinct performance obligations with a customer.
The transaction price for the Antibody License at inception was determined to be $43.3 million, representing the premium on the sale of common stock to GSK. The Company determined that GSK can benefit from the Antibody
License at the time of grant and therefore, the related performance obligation is satisfied at a point in time. As such, the Company recognized the $43.3 million as contract revenue during the second quarter of 2020. Additionally, the
Company is entitled to consideration from GSK related to profit and loss sharing arrangements (including royalties) contingent upon future sales of collaboration products under the Antibody Program. Under ASC 606, the Company
will recognize the revenue when the related sales occur as these amounts have been determined to relate predominantly to the Antibody License granted to GSK. The Company will re-evaluate the transaction price in each reporting
period.
The remaining units of account of the 2020 GSK Agreement were determined to be within the scope of ASC 808 as the Company and GSK are both active participants in the development, manufacturing and commercialization
activities and are exposed to significant risks and rewards that are dependent on the commercial success of the activities of the arrangement. Furthermore, the Company and GSK participate in the commercial profit and loss sharing
arrangement for each program commensurate with each party’s cost-sharing responsibilities during research and development. Because ASC 808 does not provide recognition and measurement guidance, the Company determined that
the guidance in ASC 730, Research and Development, was appropriate to analogize to, based on the nature of the cost-sharing provisions of the agreement. The Company has concluded that payments to or reimbursements from GSK
related to these services will be accounted for as an increase to or reduction of research and development expenses, respectively. The Company also concluded that any payments from GSK related to the profit and loss sharing
arrangement (including royalties) contingent upon the commercialization of the products under the Vaccine and Functional Genomics Programs will be analogized to ASC 606 and therefore, will be recognized when the related sales
occur.
Costs associated with co-development activities performed under the agreement are included in research and development expenses on the condensed consolidated statements of operations, with any reimbursement of costs by GSK
reflected as a reduction of such expenses. During the three months ended March 31, 2021, the Company recognized $18.5 million as additional research and development expense under the 2020 GSK Agreement. The Company has a
payable to GSK of $13.6 million included in accrued and other liabilities as of March 31, 2021.
2021 Expanded GSK Collaboration
On February 14, 2021, the Company and GSK entered into a binding preliminary collaboration agreement (the “2021 Preliminary Agreement”), under which the parties agreed to expand the 2020 GSK Agreement to include
collaboration on three separate programs: (1) a program to research, develop and commercialize mAbs for the prevention, treatment or prophylaxis of the influenza virus (the “Influenza Program”); (2) an expansion of the parties’
current Functional Genomics Program to focus on functional genomics screens directed to targets associated with respiratory viruses (the “Expanded Functional Genomics Program”); and (3) additional programs to develop neutralizing
mAbs directed to up to three non-influenza target pathogens selected by GSK (the “Selected Pathogens” and such programs, the “Additional Programs”).
For three years following the effective date of the 2021 Preliminary Agreement, the parties will conduct certain research and development activities under mutually agreed development plans and associated budgets for the programs
within the expanded collaboration. Under the Influenza Program, the parties will collaborate to research, develop and commercialize mAbs for the prevention, treatment or prophylaxis of influenza, including the Company’s influenza
mAbs. The Company may conduct the development and clinical manufacturing activities for VIR-2482 up to completion of Phase 2 clinical trial. Provided that the Company conducts and completes Phase 2 clinical trial for VIR-2482,
GSK will have the exclusive option to obtain exclusive rights to co-develop and commercialize VIR-2482 under the Influenza Program (the “VIR-2482 Option”). GSK will be the lead party for development, clinical and commercial
manufacturing and commercialization activities for products under the Influenza Program (other than VIR-2482 unless and until GSK exercises the VIR-2482 Option, if applicable). The parties will mutually agree upon the
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allocation of responsibility for development of products under the Expanded Functional Genomics Program, and for development and early-stage manufacturing of products under the Additional Programs if and when GSK decides
which Selected Pathogens to pursue. GSK will be primarily responsible for commercial manufacturing and commercialization activities for products under the Expanded Functional Genomics Program and Additional Programs, if and
when selected by GSK. For each collaboration program, upon execution of the definitive agreement, the Company will grant GSK certain license rights related to the development, manufacturing and commercialization of products
arising from the program.
In general, the parties will share 50% of all development costs in accordance with the budget for each of the collaboration programs (other than for the Selected Pathogens and VIR-2482 unless GSK exercises the VIR-2482 Option),
with each party having the right to opt-out of its co-funding obligations at specified points in development. In such case, the party continuing with the program will pay to the opt-out party a royalty on net sales of products arising from
such program at rates to be agreed in a more detailed collaboration agreement (the “Definitive Collaboration Agreement”), determined by the stage of development at which the opt-out is exercised. Following the exercise of an optout right by a party the other party may, at its election, either pursue such program unilaterally, or also cease the conduct and funding of such collaboration product. In the absence of any opt-out, the parties will also share 50% of all
profits and losses arising from any collaboration product.
GSK will make an upfront payment to the Company of $225.0 million, 50% of which became payable at the effective date of the 2021 Preliminary Agreement and 50% of which will become payable at the effective date of the
Definitive Collaboration Agreement. If GSK exercises the VIR-2482 Option, GSK will pay the Company an option exercise fee of $300.0 million unless certain agreed product criteria for VIR-2482 are not met, in which case the
parties will negotiate an alternative option exercise fee. Upon achievement of a pre-defined regulatory milestone for the first product in the Influenza Program, which may be (i) VIR-2482 (if GSK exercised the VIR-2482 Option), (ii) a
next-generation mAb, or (iii) any other influenza mAb approved by the JSC to be included in the collaboration, arising from the Influenza Program, GSK will make a milestone payment to the Company of up to $200.0 million.
The parties will continue to negotiate the Definitive Collaboration Agreement, including more detailed financial terms, as well as operational provisions and consequences of any ongoing collaboration program as a result of a change of
control of the Company. If the parties cannot reach agreement and enter into the Definitive Collaboration Agreement within 90 days following the effective date of the 2021 Preliminary Agreement, the terms of the Definitive
Collaboration Agreement will be determined through an agreed process.
Concurrently with the execution of the 2021 Preliminary Agreement, the Company entered into a stock purchase agreement (the “2021 Stock Purchase Agreement”) with GGL under which GGL agreed to purchase shares of the
Company’s common stock for an aggregate purchase price of approximately $120.0 million. The consummation of the transactions under each of the 2021 Preliminary Agreement and the 2021 Stock Purchase Agreement were subject
to the satisfaction of customary closing conditions, including the expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, which expiration was effective
on March 24, 2021. The 2021 Preliminary Agreement and 2021 Stock Purchase Agreement consummated on March 25, 2021, which the Company used as measurement date for accounting purposes. On March 31, 2021, the Company
closed the sale of 1,924,927 shares of its common stock to GGL.
The Company accounted for the 2021 Preliminary Agreement as a modification to the 2020 GSK Agreement under ASC 606. The contract modification was accounted for on a prospective basis as if it were a termination of the existing
contract and the creation of a new contract since the additional promised goods and services were distinct from the goods and services that were transferred on or before the effective date of the 2021 Preliminary Agreement. There was
no impact to the accounting assessment of the original contract as a result of executing the 2021 Preliminary Agreement.
The Company considered the ASC 606 criteria for combining contracts and determined that the 2021 Preliminary Agreement and 2021 Stock Purchase Agreement should be combined into a single contract because they were negotiated
and entered into in contemplation of one another. The fair market value of the common stock issued to GGL was $85.2 million, based on the closing stock price of $52.70 on March 25, 2021 and taking into account a discount for the
lack of marketability due to the restrictions in place on the underlying shares, resulting in a $34.8 million premium received by the Company. The Company accounted for the common stock issued to GGL based on its fair market value
on the transaction date and determined that the premium paid by GSK should be attributed to the transaction price of the 2021 Preliminary Agreement.
The Company concluded that the 2021 Preliminary Agreement contained the following units of account: (i) the VIR-2482 Option; (ii) three distinct rights granted to GSK related to the Selected Pathogens (each, a “Selected Pathogens
Right”); (iii) the right to receive license and know-how to the next-generation mAbs under the Influenza Program (the “Next Gen License Right”); (iv) the research and development activities for next generation mAbs under the
Influenza Program; and (v) the research and development activities,
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including license rights and know-how, under the Expanded Functional Genomics Program. The Company considered the guidance in ASC 606 to determine which of these elements of the 2021 Preliminary Agreement are performance
obligations with a customer. The Company determined that the distinct performance obligations at the contract inception under ASC 606 consisted of: (i) the VIR-2482 Option and (ii) the three Selected Pathogens Rights, each
representing a material right; and (iii) the Next Gen License Right. All other elements of the 2021 Preliminary Agreement including the research and development activities, and participation in the JSC and subcommittees for each
collaboration program were not determined to be distinct performance obligations with a customer.
At inception, the transaction price included fixed consideration consisting of $112.5 million, representing 50% of the upfront fee due upon the effectiveness of the 2021 Preliminary Agreement, and $34.8 million, representing the
premium on the sale of common stock to GSK. In addition, the transaction price included the remaining $112.5 million of the upfront fee which is considered unconstrained at March 31, 2021 and will be received following the
execution of the Definitive Collaboration Agreement. All potential future milestones and other payments were considered constrained at the inception of the 2021 Preliminary Agreement since the Company could not conclude it was
probable that a significant reversal in the amount recognized would not occur.
The respective estimated SSP for each of the performance obligations was determined to allocate the transaction price. The estimated SSP of each performance obligation was determined considering relevant market conditions, entityspecific factors and information about the customer, while maximizing the use of available observable inputs. For the Next Gen License Right, the Company determined that GSK will be able to benefit from the license at the time the
license is granted and therefore, the related performance obligation will be satisfied at a point in time. If any of the option rights are exercised, the Company will evaluate the related promises to identify the performance obligations to
be transferred and the timing of revenue recognition. If any of the option rights expire prior to being exercised, the Company will recognize any deferred revenue allocated to the option right as revenue at the time of expiration. As of
March 31, 2021, the Company recorded the entire transaction price of $259.8 million as current deferred revenue on its condensed consolidated balance sheet related to these performance obligations. The Company will re-evaluate the
transaction price in each reporting period. Of the $259.8 million, the Company recorded a receivable from collaboration of $112.5 million, which was subsequently received in April 2021, and a contract asset of $112.5 million as of
March 31, 2021 for the portion of the upfront payment due upon execution of the Definitive Collaboration Agreement.
The research and development activities for the next generation mAbs under the Influenza Program and the Expanded Functional Genomics Program were determined to be within the scope of ASC 808 as the Company and GSK are
both active participants in the development, manufacturing and commercialization activities and are exposed to significant risks and rewards that are dependent on the commercial success of the activities of the arrangement.
Furthermore, the Company and GSK participate in the commercial profit and loss sharing arrangement for each program commensurate with each party’s cost-sharing responsibilities during research and development. Because ASC 808
does not provide recognition and measurement guidance, the Company determined that the guidance in ASC 730, Research and Development, was appropriate to analogize to based on the nature of the cost-sharing provisions of the
agreement. The Company has concluded that payments to or reimbursements from GSK related to these services will be accounted for as an increase to or reduction of research and development expenses, respectively. The Company
also concluded that any payments from GSK related to the profit and loss sharing arrangement (including royalties) contingent upon the commercialization of the related products will be analogized to ASC 606 and therefore, will be
recognized when the related sales occur.
Costs associated with co-development activities performed under the agreement are included in research and development expenses in the condensed consolidated statements of operations, with any reimbursement of costs by GSK
reflected as a reduction of such expenses. No additional expenses or reimbursements were recognized under the 2021 Preliminary Agreement during the three months ended March 31, 2021.
Brii Biosciences
In May 2018, the Company entered into a collaboration, option and license agreement (the “Brii Agreement”) with Brii Biosciences Limited (previously named BiiG Therapeutics Limited) (“Brii Bio Parent”) and Brii Biosciences
Offshore Limited (“Brii Bio”), pursuant to which the Company granted to Brii Bio, with respect to up to four of the Company’s programs, an exclusive option to obtain exclusive rights to develop and commercialize compounds and
products arising from such programs in China, Taiwan, Hong Kong and Macau (collectively, the “China Territory”) for the treatment, palliation, diagnosis, prevention or cure of acute and chronic diseases of infectious pathogen origin
or hosted by pathogen infection (the “Field of Use”). The Company’s HBV siRNA program being developed under the Alnylam Agreement (described below) is included within the Brii Agreement as a program for which Brii Bio may
exercise one of its options. In partial consideration for the options granted by the Company to Brii Bio, Brii Bio Parent and Brii Bio granted the Company, with respect to up to four of Brii Bio Parent’s or Brii Bio’s programs, an
exclusive option to be granted exclusive rights to develop and commercialize compounds and products arising from such Brii Bio programs in the United States for
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the Field of Use. The number of options that the Company may exercise for a Brii Bio program is limited to the corresponding number of options that Brii Bio exercises for a Vir program.
As partial consideration for the Company’s entry into the Brii Agreement, upon closing of Brii Bio Parent’s Series A preferred stock financing, the Company received ordinary shares equal to 9.9% of the outstanding shares in Brii Bio
Parent. As a result of Brii Bio’s right to exercise one of its options for the Company’s HBV siRNA program, under the terms of the Alnylam Agreement, as amended, the Company transferred to Alnylam a specified percentage of such
equity consideration allocable to such program under a share transfer agreement in February 2020.
With respect to programs for which Brii Bio exercises its options, Brii Bio will be required to pay the Company an option exercise fee for each such Vir program ranging from the mid-single-digit millions up to $20.0 million,
determined based on the commercial potential of the licensed program. Brii Bio will also be required to pay regulatory milestone payments on a licensed product-by-licensed product basis ranging from the mid-single-digit millions up
to $30.0 million, also determined based on the commercial potential of such program. Following commercialization, Brii Bio will be required to make sales milestone payments based on certain specified levels of aggregate annual net
sales of products arising from each licensed program in the China Territory, up to an aggregate of $175.0 million per licensed program. Brii Bio also will pay royalties to the Company that range from the mid-teens to the high-twenties,
as described below.
Upon exercise of each option for a Brii Bio program, the Company will be required to pay to Brii Bio an option exercise fee ranging from the low tens of millions to up to $50.0 million, determined based on the commercial potential of
the licensed program. The Company will be required to make regulatory milestone payments to Brii Bio on a licensed product-by-licensed product basis ranging from the low tens of millions up to $100.0 million, also determined based
on the commercial potential of such program. The Company will also be required to make sales milestone payments based on certain specified levels of aggregate annual net sales of products in the United States arising from each
licensed program, up to an aggregate of $175.0 million per licensed program.
In addition, the Company is obligated under the Brii Agreement to pay Brii Bio tiered royalties based on net sales of products arising from the licensed programs in the United States, and Brii Bio is obligated to pay the Company tiered
royalties based on net sales of products arising from the licensed programs in the China Territory. The rates of royalties payable by the Company to Brii Bio, and by Brii Bio to the Company, on net sales range from mid-teens to hightwenties. Each party’s obligations to pay royalties expires, on a product-by-product and territory-by-territory basis, on the latest of 10 years after the first commercial sale of such licensed product in the United States or China Territory,
as applicable; the expiration or abandonment of licensed patent rights that cover such product in the United States or China Territory, as applicable; and the expiration of regulatory exclusivity in the United States or the China Territory,
as applicable. Royalty rates are subject to specified reductions and offsets.
The Brii Agreement will remain in force until the expiration of all options or, if any option is exercised, expiration of all royalty payment obligations for all licensed products within such licensed program, unless terminated in its
entirety or on a program-by-program basis by either party. Each party may terminate for convenience all rights and obligations with respect to any program for which it has an option, with 30 days’ written notice (if the terminating party
has not exercised an option for such program) or 180 days’ notice (following the exercise of an option for such program). The Brii Agreement may also be terminated by either party for insolvency of the other party, and either party
may terminate the Brii Agreement in its entirety or on a program-by-program basis for the other party’s uncured material breach on 60 days’ written notice (or 30 days’ notice following failure to make payment).
The Company has determined that Brii Bio Parent and its wholly-owned subsidiary Brii Bio are variable interest entities due to their reliance on future financing and having insufficient equity at risk. However, the Company does not
have the power to direct activities that most significantly impact the economic success of these entities and is not considered the primary beneficiary of these entities. Therefore, the Company does not consolidate Brii Bio Parent or Brii
Bio. The Company also determined that it does not exercise significant influence over Brii Bio Parent or Brii Bio. As of March 31, 2021 and December 31, 2020, the investment in Brii Bio Parent has a carrying value of $5.7 million,
which is included in other assets on the condensed consolidated balance sheets. The Company also has a contract liability of $3.8 million within deferred revenue which represents deferred consideration for the remaining three options
that the Company granted to Brii Bio. The deferred consideration will be recognized when Brii Bio exercises its options or the options expire. The Company accounts for its investment in Brii Bio Parent’s ordinary shares at cost minus
impairment, if any, plus or minus changes resulting from observable price changes in orderly transactions for the identical or a similar investment in Brii Bio Parent.
The Company’s maximum exposure to loss under the Brii Agreement is represented by options to acquire licenses to develop and commercialize potential products and future milestone payments. The ultimate expense that the
Company incurs under the Brii Agreement cannot be quantified at this time as the amount will vary based on the timing and outcome of research activities.
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Option Exercise by Brii Bio
In June 2020, Brii Bio exercised its option to obtain exclusive rights to develop and commercialize compounds and products arising from VIR-2218 in the China Territory. In consideration of the Company’s grant to Brii Bio of an
exclusive license related to VIR-2218 in the China Territory, the Company received a $20.0 million option exercise fee in connection with the option exercise. Also, the Company is eligible to receive the following payments related to
VIR-2218 in the China Territory: a $30.0 million regulatory milestone payment, up to $175.0 million in sales-based milestone payments, and royalties on net sales ranging from high-teens to high-twenties.
The Company evaluated the transaction under ASC 606 and identified one performance obligation consisting of the license granted to Brii Bio. Under the Brii Agreement, Brii Bio is responsible for performing all research and
development activities and the Company does not have any other performance obligations within the context of ASC 606 under the arrangement after the option exercise. The transaction price is determined to be $22.7 million which
consists of the $20.0 million option exercise fee and $2.7 million of the deferred revenue allocated to the VIR-2218 option at the inception of the Brii Agreement. The Company determined that the license is considered a functional
intellectual property that is a distinct performance obligation under ASC 606. Specifically, the Company believes the license is capable of being distinct, as Brii Bio has the capabilities to develop the license either on its own or by
contracting other third parties. Brii Bio can benefit from the license at the time of grant and therefore, the related performance obligation is satisfied at a point in time. Additionally, all potential future milestones and other payments are
constrained because the Company cannot conclude it is probable that a significant reversal in the amount recognized would not occur. The Company will re-evaluate the transaction price in each reporting period.
During the three months ended March 31, 2021, the Company recognized $0.4 million as contract revenue from the supply of biological materials to Brii Bio. During the second quarter of 2020, the Company recognized the $22.7
million as license revenue from a related party. The Company separately paid $10.0 million, half of the option exercise proceeds, to Alnylam in connection with the Alnylam Agreement that was recognized as research and development
expense during the same period.
Alnylam
October 2017 Agreement
In October 2017, the Company entered into the Alnylam Agreement for the development of siRNA products for the treatment of HBV and following the exercise of certain program options, the development and commercialization of
siRNA therapeutic products directed to up to four other infectious disease targets selected by the Company. The technology licensed under the Alnylam Agreement forms the basis of the Company’s siRNA technology platform.
Under the Alnylam Agreement, the Company obtained a worldwide, exclusive license to develop, manufacture and commercialize the HBV siRNA product candidates, including VIR-2218, for all uses and purposes other than
agricultural, horticultural, forestry, aquaculture and other residential applications, such excluded fields, the Excluded Fields. In addition, Alnylam granted the Company an exclusive option, for each of the infectious disease siRNA
programs directed to the Company’s selected targets, to obtain a worldwide, exclusive license to develop, manufacture and commercialize siRNA products directed to the target of each such program for all uses and purposes other than
the Excluded Fields. On a product-by-product basis for each product arising from the HBV and, following the Company’s option exercise, the infectious disease programs, Alnylam has an exclusive option, exercisable during a specified
period prior to the initiation of a Phase 3 clinical trial for each such product, to negotiate and enter into a profit-sharing agreement for such product.
The Company and Alnylam are jointly responsible for funding the initial research and development activities for VIR-2218 through the completion of proof of concept trials. Prior to the exercise of the Company’s option for each
siRNA program directed to one of the Company’s selected infectious disease targets, Alnylam is responsible for conducting all development activities, at the Company’s expense, in accordance with an agreed upon development plan.
Following the Company’s exercise of an option for a program and payment of the program option exercise fee and any outstanding program costs due to Alnylam, the Company is solely responsible, at the Company’s expense (subject
to Alnylam’s exercise of a profit-sharing option), for conducting all development, manufacture and commercialization activities for products arising from each such program. If Alnylam exercises a profit-sharing option for a product,
the Company will negotiate the terms of such profit-sharing agreement, which will include sharing equally with Alnylam all subsequent costs associated with the development of such product, as well as the profits and losses in
connection with such product, subject to reimbursement by Alnylam of a portion of specified development costs in certain circumstances.
Under the Alnylam Agreement, the Company paid Alnylam an upfront fee of $10.0 million and issued to Alnylam 1,111,111 shares of the Company’s common stock. Additionally, the receipt of consideration from Brii Bio as discussed
above triggered a requirement
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under the Alnylam Agreement to transfer a portion of the consideration, consisting of equity in Brii Bio Parent valued at $0.8 million, to Alnylam .
Upon the achievement of a certain development milestone, as further discussed below, the Company was obligated to issue shares of the Company’s common stock equal to the lesser of (i) 1,111,111 shares or (ii) a certain number of
shares based on the Company’s stock price at the time such milestone is achieved (the “Milestone Shares”). The Company will be required to pay Alnylam up to $190.0 million in the aggregate for the achievement of specified
development and regulatory milestones by the first siRNA product directed to HBV, and up to $115.0 million for the achievement of specified development and regulatory milestones by the first product directed to the target of each
infectious disease siRNA program for which the Company exercised its option. Following commercialization, the Company will be required to pay to Alnylam up to $250.0 million in the aggregate for the achievement of specified
levels of net sales by siRNA products directed to HBV and up to $100.0 million for the achievement of specified levels of net sales by products directed to the target of each infectious disease siRNA program for which the Company
exercised its option. The Company may also be required to pay Alnylam tiered royalties at percentages ranging from the low double-digits to mid-teens on annual net sales of HBV products, and tiered royalties at percentages ranging
from the high single-digits to the sub-teen double-digits on annual net sales of licensed infectious disease products, in each case subject to specified reductions and offsets. The royalties are payable on a product-by-product and countryby-country basis until the later of the expiration of all valid claims of specified patents covering such product in such country and 10 years after the first commercial sale of such product in such country.
The term of the Alnylam Agreement will continue, on a product-by-product and country-by-country basis, until the expiration of all royalty payment obligations under the Alnylam Agreement. If the Company does not exercise its
option for an infectious disease program directed to one of its selected targets, the Alnylam Agreement will expire upon the expiration of the applicable option period with respect to such program. However, if Alnylam exercises its
profit-sharing option for any product, the term of the Alnylam Agreement will continue until the expiration of the profit-sharing arrangement for such product. The Company may terminate the Alnylam Agreement on a program-byprogram basis or in its entirety for any reason on 90 days’ written notice. Either party may terminate the agreement for cause for the other party’s uncured material breach on 60 days’ written notice (or 30 days’ notice for payment
breach), or if the other party challenges the validity or enforceability of any patent licensed to it under the Alnylam Agreement on 30 days’ notice.
In March 2020, the Company achieved the specified development milestone relating to the Milestone Shares, which was accounted for as an embedded derivative. Consequently, the Company remeasured and reclassified the derivative
liability to additional paid-in capital based on the estimated fair value of $29.2 million. The Company issued Alnylam 1,111,111 shares of its common stock and paid Alnylam $15.0 million in the second quarter of 2020.
Second and Third Amendments
In March and April 2020, the Company and Alnylam entered into the second and third amendments to the Alnylam Agreement (as amended, the “Amended Alnylam Agreement”) to expand the parties’ existing collaboration to include
the development and commercialization of siRNA products targeting SARS-CoV-2, and potentially other related coronaviruses, and up to three targeting human host factors for SARS-CoV-2 (collectively, the “COVID Collaboration
Targets”).
Under both amendments, the parties agreed to be each responsible for the pre-clinical development costs incurred by each party in performing its allocated responsibilities under an agreed-upon initial pre-clinical development plan for
COV Products. Following the completion of initial pre-clinical development activities, the Company had a pre-agreed program option to progress one or more candidates from the COVID Collaboration Targets into further
development, subject to Alnylam’s right to opt-in, during a specified period, to share equally with the Company the profits and losses in connection with development and commercialization of a coronavirus product.
In December 2020, the Company and Alnylam entered into a letter amendment (the “Letter Agreement”), amending the Amended Alnylam Agreement, to modify certain funding and governance provisions in connection with the
siRNA products directed to the COVID Collaboration Targets, including VIR-2703 (the “COV Target”), and to modify certain rights of each party with respect to products arising from such programs.
Pursuant to the Letter Agreement, Alnylam will be responsible for conducting pre-clinical research activities set forth in the existing workplan for the COV Target (the “COV Workplan”) at its discretion and sole expense, and the
Company will no longer have the obligation to reimburse Alnylam for any share of costs incurred by Alnylam in conducting activities under the COV Workplan after July 1, 2020.
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In connection with the Letter Agreement, the Company will no longer have a pre-agreed program option, but, if Alnylam selects a development candidate arising from the COV Workplan, the Company and Alnylam have agreed to
negotiate in good faith an agreement with respect to the COV Target and siRNA products directed thereto. If Alnylam terminates the COV Workplan, does not select a development candidate, or the Company is unable to agree upon the
terms of a definitive agreement, then the COV Target and related siRNA program will no longer be included within the Amended Alnylam Agreement and all rights to the siRNA program directed to VIR-2703 will revert to Alnylam.
Research and Development Expenses Recognized for the Period
The Company incurred expenses under the Alnylam Agreement of $0.9 million during the three months ended March 31, 2021. In addition to the $16.8 million change in fair value of the Milestone Shares and $15.0 million milestone
payable to Alnylam, the Company incurred expenses of $2.3 million under the Alnylam Agreement during the three months ended March 31, 2020.
WuXi Biologics
In February 2020, the Company entered into a development and manufacturing collaboration agreement with WuXi Biologics (Hong Kong) Limited (“WuXi Biologics”) (the “WuXi Biologics Collaboration Agreement”), for the
clinical development, manufacturing, and commercialization of the Company’s proprietary antibodies developed for SARS-CoV-2. Under the WuXi Biologics Collaboration Agreement, WuXi Biologics will conduct cell-line
development, process and formulation development, and initial manufacturing for clinical development. WuXi Biologics will have the right to commercialize products incorporating such antibodies in greater China under an exclusive
license granted for the selected antibodies that have been developed. The Company will have the right to commercialize such products in all other markets worldwide.
WuXi Biologics will perform mutually agreed development and manufacturing activities, under individual statements of work. In addition, the parties agreed that WuXi Biologics will pay the Company tiered royalties at percentages
ranging from the high single-digits to mid-teens on annual net sales of all products sold by WuXi Biologics in greater China. The royalties are payable for a specified, standard royalty term. In addition, if WuXi Biologics sublicenses its
commercialization rights to a third party, WuXi Biologics will pay the Company a percentage of the sublicense revenue received from such third party. The WuXi Biologics Collaboration Agreement will continue until the expiration of
WuXi Biologics’ payment obligations to the Company, unless terminated earlier. If terminated earlier, the WuXi Biologics Collaboration Agreement may be terminated by (i) the written agreement of both parties, (ii) WuXi Biologics
following the one year anniversary of the WuXi Biologics Collaboration Agreement effective date with respect to the entire agreement or on a product by product basis with 90 days’ prior written notice or (iii) by either party if the other
party materially breaches the WuXi Biologics Collaboration Agreement and fails to cure such breach within sixty days.
Rockefeller University
In July 2018, the Company entered into an exclusive license agreement with The Rockefeller University (“Rockefeller”), which was amended in May 2019, in September 2020, and in March 2021 (the “Rockefeller Agreement”). Under
the Rockefeller Agreement, Rockefeller granted the Company a worldwide exclusive license under certain patent rights, and a worldwide non-exclusive license under certain materials and know-how covering certain antibody variants
relating to a specified mutation leading to enhanced antibody function and utility, to develop, manufacture and commercialize infectious disease products covered by the licensed patents, or that involve the use or incorporation of the
licensed materials and know-how, in each case for all uses and purposes for infectious diseases. The Company uses technology licensed under the Rockefeller Agreement in the Company’s antibody platform and in the Company’s
product candidates VIR-3434 and VIR-7832.
The Company paid Rockefeller an upfront fee of $0.3 million for entry into the Rockefeller Agreement, and is required to pay annual license maintenance fees of $1.0 million. In addition, for the achievement of specified development,
regulatory and commercial success milestone events, the Company will be required to pay up to $80.3 million, in the aggregate, for up to six infectious disease products. Any follow-on products beyond six products may result in
additional milestone event payments. The Company will also be required to pay to Rockefeller a royalty at a low single-digit percentage rate on net sales of licensed products, subject to certain adjustments. The Company’s obligation to
pay royalties to Rockefeller will terminate, on a product-by-product and jurisdiction-by-jurisdiction basis, upon the latest of the expiration of the last valid claim of a licensed patent in such jurisdiction, the expiration of all regulatory
exclusivity in such jurisdiction or 12 years following the first commercial sale of the applicable licensed product in such jurisdiction.
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In May 2020, the Company achieved one of the specified development milestones related to the HBV program. As such, the Company recognized $1.3 million related to this milestone event and annual license maintenance fees as
research and development expense during the second quarter of 2020.
No expenses were recognized during the three months ended March 31, 2021 and 2020.
The Rockefeller Agreement will remain in force, absent earlier termination, until the expiration of all of the Company’s obligations to pay royalties to Rockefeller in all jurisdictions. The Company has the right to terminate the
Rockefeller Agreement in its entirety, or in part, for any reason on 60 days’ written notice to Rockefeller. Rockefeller may terminate the Rockefeller Agreement on 90 days’ written notice for the Company’s uncured material breach, or
if the Company challenges the validity or enforceability of any of the licensed patents, or immediately in the event of the Company’s insolvency. Rockefeller may also terminate the Rockefeller Agreement if the Company ceases to
carry on business with respect to the rights granted to the Company under the agreement.
MedImmune
In September 2018, the Company entered into a license agreement, which was amended in September 2020 (the “MedImmune Agreement”), with MedImmune, LLC (“MedImmune”), under which the Company obtained a worldwide,
exclusive license to develop and commercialize half-life extended versions of two specified antibodies under development by MedImmune that target influenza A and influenza B, respectively, for all uses in humans and animals. The
Company is developing VIR-2482 using technology licensed under the MedImmune Agreement.
In consideration for the grant of the licenses under the MedImmune Agreement, the Company made an upfront payment to MedImmune of $10.0 million.
The Company will be obligated to make development, regulatory, and commercial milestone payments of up to $331.5 million, of which $5.0 million was paid in the third quarter of 2019, in the aggregate relating to influenza A and
influenza B products. MedImmune will also be entitled to receive tiered royalties based on net sales of products containing half-life extended versions of antibodies directed to influenza A and/or influenza B at percentages ranging from
the mid-single-digits to sub-teen double-digits.
The MedImmune Agreement will remain in force until the expiration on a country-by-country and product-by-product basis of all of the Company’s obligations to pay royalties to MedImmune. The Company may terminate the
MedImmune Agreement in its entirety or on a product-by-product basis, for convenience, upon 120 days’ notice. Either party may terminate the MedImmune Agreement for cause for the other party’s uncured material breach on 60
days’ notice or immediately in the event of bankruptcy of the other party. Additionally, MedImmune may terminate the MedImmune Agreement for cause on 30 days’ written notice if the Company challenges the validity or
enforceability of the patents to which the Company has obtained a license under the MedImmune Agreement.
Xencor
August 2019 License Agreement
In August 2019, the Company entered into a patent license agreement, which was amended in February 2021 (the “2019 Xencor Agreement”) with Xencor, Inc., (“Xencor”). Under the 2019 Xencor Agreement, as amended, the
Company obtained a non-exclusive, sublicensable (only to its affiliates and subcontractors) license to incorporate Xencor’s licensed technologies into, and to evaluate, antibodies that target influenza A and HBV, and a worldwide, nonexclusive, sublicensable license to develop and commercialize products containing such antibodies incorporating such technologies for all uses, including the treatment, palliation, diagnosis and prevention of human or animal diseases,
disorders or conditions. The Company is obligated to use commercially reasonable efforts to develop and commercialize an antibody product that incorporates Xencor’s licensed technologies, for each of the influenza A and HBV
research programs. These technologies are used in the Company’s VIR-2482, incorporating Xencor’s Xtend technology, and VIR-3434, incorporating Xencor’s Xtend and other Fc technologies, product candidates.
In consideration for the grant of the license, the Company paid Xencor an upfront fee. For each of the influenza A and HBV research programs, the Company will be required to pay Xencor development and regulatory milestone
payments of up to $17.8 million in the aggregate, and commercial sales milestone payments of up to $60.0 million in the aggregate, for a total of up to $77.8 million in aggregate milestones for each program and $155.5 million in
aggregate milestones for both programs. On a product-by-product basis, the Company will also be obligated to pay tiered royalties based on net sales of licensed products ranging from low- to mid-single-digits. The royalties are
payable, on a product-by-product and country-by-country basis, until the expiration of the last to expire valid claim in the licensed patents covering such product in such country.
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In August 2019, the Company achieved one of the specified development milestones related to the influenza A program. As such, the Company paid $0.8 million related to the upfront fee and this milestone event in September 2019. In
May 2020, the Company achieved one of the specified development milestones related to the HBV program. As such, the Company paid $0.3 million related to this milestone event in June 2020. The milestone payments are expensed
to research and development.
March 2020 License Agreement
In March 2020, the Company entered into a patent license agreement, which was amended in February 2021 (the “2020 Xencor Agreement”) with Xencor under which the Company obtained a non-exclusive, sublicensable (only to the
Company’s affiliates and subcontractors) license to incorporate Xencor’s licensed technologies into, and to evaluate, antibodies that target any component of a coronavirus, including SARS-CoV-2, SARS-CoV and MERS-CoV, and a
worldwide, non-exclusive, sublicensable license to develop and commercialize products containing such antibodies incorporating such technologies for all uses, including the treatment, palliation, diagnosis and prevention of human or
animal diseases, disorders or conditions. The Company is obligated to use commercially reasonable efforts to develop and commercialize an antibody product that incorporates Xencor’s licensed technologies, for each of the coronavirus
research programs. These technologies are used in the Company’s VIR-7831, incorporating Xencor’s Xtend technology, and VIR-7832, incorporating Xencor’s Xtend and other Fc technologies, product candidates.
In consideration for the grant of the license, the Company will be obligated to pay royalties based on net sales of licensed products at the mid-single-digits. The royalties are payable, on a product-by-product and country-by-country
basis, until the later of the expiration of the last to expire valid claim in the licensed patents covering such product in such country or 12 years.
The amended 2020 Xencor Agreement and 2019 Xencor Agreement will remain in force, on a product-by-product and country-by-country basis, until the expiration of all royalty payment obligations under each of the respective
agreements. The Company may terminate each agreement in its entirety, or on a target-by-target basis, for convenience upon 60 days’ written notice. Either party may terminate each agreement for the other party’s uncured material
breach upon 60 days’ written notice (or 30 days in the case of non-payment) or in the event of bankruptcy of the other party immediately upon written notice. Xencor may terminate each agreement immediately upon written notice if
the Company challenges, or upon 30 days’ written notice if any of the Company’s sublicensees challenge, the validity or enforceability of any patent licensed to the Company under each respective agreement.
7.

Balance Sheet Components

Property and Equipment, net
Property and equipment, net consists of the following:
March 31,
2021

December 31,
2020
(in thousands)

Laboratory equipment
Computer equipment
Furniture and fixtures
Leasehold improvements
Construction in progress
Property and equipment, gross
Less accumulated depreciation and amortization
Total property and equipment, net

$

$

Depreciation and amortization expenses was $1.3 million and $1.0 million for the three months ended March 31, 2021 and 2020, respectively.
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17,577
568
1,444
7,274
925
27,788
(10,497)
17,291

$

$

16,769
556
1,444
7,274
1,135
27,178
(9,232)
17,946
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Accrued and Other Liabilities
Accrued and other liabilities consist of the following:
March 31,
2021

December 31,
2020
(in thousands)

Research and development expenses
Milestone payable
Payroll and related expenses
Excess funds payable under grant agreements
Operating lease liabilities, current
Other professional and consulting expenses
Other expenses
Total accrued and other liabilities

8.

$

39,560
10,000
5,726
5,459
3,568
4,037
1,719
70,069

$

$

$

49,384
—
17,060
3,467
3,625
2,595
805
76,936

Commitments and Contingencies

Lease Agreements
The Company has various lease arrangements for office and laboratory spaces located in California, Oregon, Missouri and Switzerland with contractual lease periods expiring between 2021 and 2033. These leases require monthly lease
payments that may be subject to annual increases throughout the lease term. Certain lease agreements also provide the Company with the option to renew for additional periods ranging from one to five years. Most of these renewal
options are not considered in the remaining lease term unless it is reasonably certain that the Company will exercise such options. In February 2021, the Company entered into a new lease arrangement for office and laboratory spaces in
Oregon. The lease is expected to commence in the fourth quarter of 2021 when the Company obtains access to the leased space. In addition to the operating lease agreements, the Company entered into a sale-leaseback transaction in
August 2019.
Throughout the term of the lease agreements, the Company is responsible for paying certain operating costs, in addition to rent, such as common area maintenance, taxes, utilities and insurance. These additional charges are considered
variable lease costs and are recognized in the period in which the costs are incurred.
The maturity of the Company’s operating lease liabilities as of March 31, 2021 was as follows (in thousands):
Amounts

2021 (excluding the three months ended March 31, 2021)
2022
2023
2024
2025
Thereafter
Total lease payments
Less: imputed interest
Less: net tenant improvement allowance yet to be received
Present value of operating lease liabilities

$

$
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4,951
9,707
11,381
10,558
8,035
67,447
112,079
(39,522)
(10,287)
62,270
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The following amounts were recorded in the condensed consolidated balance sheets for the periods ended:
March 31,
2021

December 31,
2020
(in thousands)

Operating Leases
Current operating lease liabilities, net of tenant
improvement allowances (1)
Operating right-of-use assets
Accrued and other liabilities
Operating lease liabilities, noncurrent
Total operating lease liabilities
(1)

$

7,913
60,461

$

7,913
61,947

$

3,568
66,615
70,183

$

3,625
66,556
70,181

$

$

Current portion of lease liabilities recorded in prepaid expenses and other current assets for which the lease incentives to be received exceed the minimum lease payments to be paid over the next twelve months.

Manufacturing and Supply Letter Agreements
In April 2020, the Company and Samsung Biologics Co., Ltd. (“Samsung”) entered into a binding letter agreement (the “Samsung Letter Agreement”), pursuant to which Samsung will perform development and manufacturing services
for the Company’s SARS-CoV-2 antibody program. In August 2020, the Company, GlaxoSmithKline Trading Services Limited (“GSKTSL”) and Samsung entered into an Assignment and Novation Agreement effective as of July 31,
2020 pursuant to which the Company assigned and transferred to GSKTSL all of the Company’s right, title, and interest in, to and under the Samsung Letter Agreement, and GSKTSL became the Company’s successor in interest in and
to all of the Company’s rights, duties, and obligations in, to and under the Samsung Letter Agreement.
In June 2020, the Company and WuXi Biologics entered into a binding letter of intent (the “WuXi Biologics Letter Agreement”), pursuant to which WuXi Biologics will perform certain development and manufacturing services for the
Company’s SARS-CoV-2 antibody program. In August 2020, the Company, GSKTSL and WuXi Biologics entered into an Assignment and Novation Agreement effective as of July 29, 2020 pursuant to which the Company assigned
and transferred to GSKTSL all of the Company’s right, title, and interest in, to and under the WuXi Biologics Letter Agreement, and GSKTSL became the Company’s successor in interest in and to all of the Company’s rights, duties,
and obligations in, to and under the WuXi Biologics Letter Agreement.
In August 2020, GSKTSL entered into a Master Services Agreement with Samsung (the “Samsung MSA”) and a non-exclusive Master Services Agreement for Commercial Manufacture of Drug Substance with WuXi Biologics (the
“WuXi Biologics MSA”) in connection with the performance of the obligations of the Company and GSK, pursuant to the 2020 GSK Agreement. In accordance with the terms of the 2020 GSK Agreement, the Company will continue
to be responsible for 72.5% of the costs under each of the Samsung MSA and the WuXi Biologics MSA, and GSK will bear 27.5% of such costs under each of the Samsung MSA and the WuXi Biologics MSA, subject to certain
conditions and exceptions.
Indemnification
In the ordinary course of business, the Company enters into agreements that may include indemnification provisions. Pursuant to such agreements, the Company may indemnify, hold harmless and defend an indemnified party for losses
suffered or incurred by the indemnified party. In some cases, the indemnification obligation will continue after the termination of the agreement. The maximum potential amount of future payments the Company could be required to
make under these provisions is not determinable. In addition, the Company has entered into indemnification agreements with its directors and certain officers that may require the Company, among other things, to indemnify them
against certain liabilities that may arise by reason of their status or service as directors or officers. To date, no demands have been made upon the Company to provide indemnification under these agreements, and thus, there are no
indemnification claims that the Company is aware of that could have a material effect on the Company’s condensed consolidated balance sheets, condensed consolidated statements of operations, or condensed consolidated statements of
cash flows.
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9.

Related Party Transaction

As a result of the Brii Agreement in May 2018, the Company holds a minority equity interest in Brii Bio through its parent company, Brii Bio Parent. Additionally, the Company’s Chief Executive Officer and member of the board of
directors as well as another member of the Company’s board of directors serve on Brii Bio Parent’s board of directors.
10.

Stock-Based Awards

Stock Option Activity
Activity under the Company’s stock option plans is set forth below:
Weighted
Average
Remaining
Contractual
Term
(Years)

Weighted
Average
Exercise
Price

Number of
Options

Aggregate
Intrinsic
Value
(in thousands)

Outstanding at December 31, 2020
Granted
Exercised
Forfeited
Outstanding at March 31, 2021

9,798,282
2,346,030
(497,226)
(234,088)
11,412,998

$
$
$
$
$

5.25
63.63
4.73
26.91
28.72

8.5

8.7

$

290,084

Vested and expected to vest at March 31, 2021

11,412,998

$

28.72

8.7

$

290,084

2,657,960

$

7.32

7.6

$

116,812

Vested and exercisable at March 31, 2021

As of March 31, 2021, the Company expects to recognize the remaining unamortized stock-based compensation expense of $219.9 million related to stock options, over an estimated weighted average period of 2.8 years.
Stock Options Granted to Employees
The fair value of stock options granted to employees was estimated on the date of grant using the Black-Scholes option-pricing model using the following assumptions:
Three Months Ended March 31,

Expected term of options (in years)
Expected stock price volatility
Risk-free interest rate
Expected dividend yield

2021

2020

6.1
103.1% - 106.1%
0.6% - 1.2%
—

6.1
88.8% - 95.2%
0.7% - 1.2%
—

The valuation assumptions were determined as follows:
Expected Term— The expected term represents the period that the options granted are expected to be outstanding and is determined using the simplified method (based on the mid-point between the vesting date and the end of
the contractual term) as the Company has concluded that its stock option exercise history does not provide a reasonable basis upon which to estimate expected term.
Expected Volatility— The expected volatility was determined by examining the historical volatilities for industry peers and using an average of historical volatilities of the Company’s industry peers as the Company does not
have a sufficient historical trading history for its own stock. The Company will continue to apply this process until a sufficient amount of historical information regarding the volatility of its own stock price becomes available.
Risk-Free Interest Rate— The Company based the risk-free interest rate over the expected term of the options based on the constant maturity rate of U.S. Treasury securities with similar maturities as of the date of the grant.
Expected Dividend Rate— The expected dividend is zero as the Company has not paid nor does it anticipate paying any dividends on its profit interest units in the foreseeable future.
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Restricted Stock Awards and Restricted Stock Units Activities
The Company’s restricted stock awards (RSAs”) and restricted stock units (“RSUs”) were summarized as follows:
Shares
RSU

Unvested as of December 31, 2020
Granted
Vested
Cancelled
Unvested as of March 31, 2021

—
932,265
—
(1,710)
930,555

RSA

89,261
—
(52,963)
—
36,298

Weighted Average Grant Date Fair Value
RSU
RSA

$
$
$
$
$

—
66.60
—
67.38
66.60

$
$
$
$
$

1.48
—
1.44
—
1.53

The shares of RSA and RSU have not been included in the shares issued and outstanding.
As of March 31, 2021, there was $60.2 million of total unrecognized compensation cost related to unvested RSUs, all of which is expected to be recognized over a remaining weighted-average period of 3.9 years.
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Stock-Based Compensation Expense
The following table sets forth the total stock-based compensation expense for all awards granted to employees and non-employees, including shares sold through the issuance of non-recourse promissory notes of which all the shares are
considered to be options for accounting purposes in the Company’s condensed consolidated statements of operations:
Three Months Ended March 31,
2021

2020
(in thousands)

Research and development
General and administrative
Total stock-based compensation
11.

$

8,430
7,041
15,471

$

$
$

1,488
1,479
2,967

Net Loss Per Share

As the Company was in a loss position for all periods presented, basic net loss per share is the same as diluted net loss per share for all periods as the inclusion of all potential common securities outstanding would have been antidilutive. Potentially dilutive securities that were not included in the diluted per share calculations because they would be anti-dilutive were as follows:
As of March 31,
2021

Options issued and outstanding
Restricted shares subject to future vesting
Warrants to purchase common stock
Total

2020

11,412,998
966,853
—

12,379,851
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7,959,416
1,457,432
244,444
9,661,292

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
You should read the following discussion and analysis of our financial condition and results of operations in conjunction with our unaudited condensed consolidated financial statements and the related notes and other
financial information included elsewhere in this Quarterly Report on Form 10-Q and our audited consolidated financial statements and notes thereto and the related Management’s Discussion and Analysis of Financial Condition and
Results of Operations included as part of our Annual Report on Form 10-K for the year ended December 31, 2020. Unless the context requires otherwise, references in this Quarterly Report on Form 10-Q to the “Company”, “Vir,”
“we,” “us” and “our” refer to Vir Biotechnology, Inc. and its consolidated subsidiaries.
Overview
We are a clinical-stage immunology company focused on combining immunologic insights with cutting-edge technologies to treat and prevent serious infectious diseases. Infectious diseases are among the leading causes of
death worldwide and can cause trillions of dollars of direct and indirect economic burden each year – as evidenced by the COVID-19 pandemic. We believe that now is the time to apply the recent and remarkable advances in
immunology to combat infectious diseases. Our approach begins with identifying the limitations of the immune system in combating a particular pathogen, the vulnerabilities of that pathogen and the reasons why previous approaches
have failed. We then bring to bear powerful technologies that we believe, individually or in combination, will lead to effective therapies.
Our current development pipeline consists of product candidates targeting COVID-19, hepatitis B virus, or HBV, influenza A virus, and human immunodeficiency virus, or HIV. We have assembled four technology platforms,
focused on antibodies, T cells, innate immunity and small interfering ribonucleic acid, or siRNA, through internal development, collaborations and acquisitions. We have built an industry-leading team that has deep experience in
immunology, infectious diseases and product development. Given the global impact of infectious diseases, we are committed to developing cost-effective treatments that can be delivered at scale.
COVID-19
VIR-7831 is an investigational severe acute respiratory syndrome coronavirus 2, or SARS-CoV-2, neutralizing monoclonal antibody, or mAb, and incorporates Xencor’s Xtend™ technology.
•

In February, we initiated COMET-PEAK (COVID-19 Monoclonal antibody Efficacy Trial - Patient SafEty, TolerAbility, PharmacoKinetics), a Phase 2 trial with two parts. The first part, initiated in February, is
evaluating the similarity in pharmacokinetics between VIR-7831 manufactured by different processes. The second part, which began in April, is comparing the safety and viral kinetics of intramuscularly, or
IM, administered VIR-7831 to intravenously, or IV, administered VIR-7831 among low-risk adults with mild to moderate COVID-19. The low 500 mg dose of VIR-7831 lends itself to administration via an IM
route, and could facilitate broader access to mAb therapy in settings where IV administration is not feasible. Data are expected in the second half of 2021.

•

In March, we announced that the VIR-7831 arm of the National Institutes of Health’s, or NIH’s, ACTIV (Accelerating COVID-19 Therapeutic Interventions and Vaccines) Program Phase 3 clinical trial met
initial pre-specified criteria, and no safety signals were reported. Based on sensitivity analyses of the available data, the independent Data and Safety Monitoring Board recommended the VIR-7831 arm be
closed to enrollment. We anticipate an NIH-led manuscript to be published later this year.

•

In March, we announced an Independent Data Monitoring Committee, or IDMC, recommended the Phase 3 COMET-ICE trial evaluating VIR-7831 as monotherapy for the early treatment of COVID-19 in
adults at high risk of hospitalization be stopped for enrollment due to evidence of profound efficacy. The IDMC recommendation was based on an interim analysis of data from 583 patients enrolled in the
COMET-ICE trial, which demonstrated an 85% (p=0.002) reduction in hospitalization or death in patients receiving VIR-7831 as monotherapy compared to placebo, the primary endpoint of the trial. VIR-7831
was well tolerated. As the trial remains ongoing and blinded with patients continuing to be followed for 24 weeks, additional results, including epidemiology and virology data, will be forthcoming once the
trial is completed.

•

In March, we announced the submission of an Emergency Use Authorization request to the U.S. Food and Drug Administration, or FDA, for VIR-7831 for the treatment of adults and adolescents (aged 12
years and over and weighing at least 40 kg) with mild-to-moderate COVID-19 who are at risk for progression to hospitalization or death. The submission is based on the interim analysis of efficacy and safety
data from the Phase 3 COMET-ICE trial. These data will also form the basis for a Biologics License Application submission to the FDA, planned in the second half of 2021.

•

In March, we announced topline data from Eli Lilly and Company, or Eli Lilly, expanded Phase 2 BLAZE-4 trial evaluating the potential benefits of VIR-7831 together with Eli Lilly’s investigational
bamlanivimab (LY-CoV555) in low-risk adult patients with mild to moderate COVID-19. Results from the trial, which began dosing in January,
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showed that bamlanivimab 700 mg co-administered with VIR-7831 500 mg demonstrated a 70% (p<0.001) relative reduction in persistently high viral load (>5.27; cycle threshold value <27.5) at day 7
compared to placebo, meeting the primary endpoint. In addition, bamlanivimab administered with VIR-7831 demonstrated a statistically significant reduction compared to placebo in the key virologic
secondary endpoints of mean change from baseline to days 3, 5, and 7 in SARS-CoV-2 viral load. No serious adverse events were reported in either trial arm. Together with Eli Lilly and GlaxoSmithKline plc,
or GSK, we are engaging with the FDA and anticipate working with other global regulators regarding the possible co-administration of bamlanivimab and VIR-7831 for the treatment of COVID-19.
•

In April, we announced that the European Medicines Agency, or EMA, initiated a review of VIR-7831 for the treatment of adults and adolescents with COVID-19 who do not require oxygen supplementation
and who are at high risk of progressing to severe COVID-19. The review is being carried out by the EMA’s Committee for Human Medicinal Products and will provide European Union-wide recommendations
for national authorities who may take evidence-based decisions on the early use of the medicine, ahead of any formal Marketing Authorization Application.

•

In the second quarter of 2021, we plan to initiate two additional trials evaluating IM administration of VIR-7831:
o

COMET-TAIL (Treatment of Acute COVID-19 with Intramuscular monocLonal antibody) - a Phase 3 trial in high-risk adults to assess whether IM-administered VIR-7831 can reduce
hospitalization or death due to COVID-19.

o

COMET-STAR (Stop Transmission of Acute SARS-CoV-2) - a Phase 3 trial in uninfected adults at high risk to determine whether IM-administered VIR-7831 can prevent symptomatic COVID19 infection.

VIR-7832 is an investigational vaccinal SARS-CoV-2-neutralizing mAb, and incorporates Xencor’s Xtend and other Fc technologies. In April, the first patient was dosed in the UK National Health Service-supported AGILE
initiative. The trial initiative is the first to evaluate VIR-7832 in a Phase 1b/2a trial of adults with mild to moderate COVID-19. VIR-7832 shares the same characteristics as VIR-7831 and has been engineered to potentially be a
therapeutic T cell vaccine to further help treat and/or prevent COVID-19. Initial safety data are expected in the second half of 2021.
HBV
VIR-2218, an investigational HBV-targeting siRNA, is currently in a Phase 2 clinical trial. We also continued to progress a Phase 2 combination trial of VIR-2218 with pegylated interferon-alpha (PEG-IFN-α) to evaluate the
potential for this combination to result in a functional cure for HBV. One year response durability data for VIR-2218 as monotherapy and initial clinical data for the combination of VIR-2218 with PEG-IFN-α will be presented at the
European Association for the Study of the Liver, or EASL, International Liver Conference in June.
VIR-3434, an investigational HBV-neutralizing mAb and incorporates Xencor’s Xtend and other Fc technologies, is currently in a Phase 1 clinical trial. In late January, we announced initial topline data from this ongoing
Phase 1 trial evaluating VIR-3434 for the treatment of patients with chronic HBV. The first blinded cohort consisted of eight patients with chronic HBV who were taking nucleoside reverse transcriptase inhibitors, or NRTIs, two of
whom received placebo, and six of whom received a single dose of 6 mg VIR-3434. Six of the eight patients achieved a mean 1.3 log10 IU/mL reduction in serum HBV surface antigen by day eight, the day when nadir was achieved in
most patients. Additional safety and efficacy data will be presented at the EASL International Liver Conference in June. We also expect to initiate a Phase 2 trial of VIR-3434 in combination with VIR-2218 in the second half of 2021.
Influenza A virus
VIR-2482, an investigational mAb designed for the prevention of influenza A and incorporates Xencor’s Xtend technology, is currently in a Phase 1/2 clinical trial and has been generally well-tolerated. In February, we
signed a binding preliminary collaboration agreement, or the 2021 Preliminary Agreement, with GSK to expand our existing collaboration to include the research and development of new therapies for influenza and other respiratory
viruses. The expanded collaboration, which builds on the agreement signed in 2020 to research and develop therapies for coronaviruses, provides GSK exclusive rights to collaborate with us on the development of potential best-in-class
mAbs for the prevention or treatment of influenza. As part of the agreement, we and GSK will also engage in two additional research programs: 1) an expansion of the current functional genomics collaboration to include other
respiratory virus targets; and 2) the development of up to three neutralizing mAbs identified using our antibody technology platform to target non-influenza pathogens during a three-year research period. Given the relatively low
incidence of flu during the COVID-19 pandemic, we and GSK are currently evaluating the potential timelines for advancing influenza therapies, including VIR-2482 and other therapies covered under the expanded agreement. Under
the terms of the agreement, GSK will pay $345.0 million in a combination of an upfront payment and a further equity investment in us. For details regarding this agreement, see Note 6—Collaboration and License Agreements to our
unaudited condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q.
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HIV
VIR-1111, an investigational HIV T cell vaccine based on human cytomegalovirus, or HCMV, is currently in a Phase 1 trial. This proof-of concept trial is designed to test the hypothesis that this new approach can elicit
potentially protective immune responses that differ from other HIV vaccines. If observed, this T cell vaccine could potentially have utility in additional types of infections and other challenging areas, including cancer. Initial clinical
data are anticipated in the second half of 2021.
We were incorporated in April 2016 and commenced principal operations later that year. To date, we have focused primarily on organizing and staffing our company, business planning, raising capital, identifying, acquiring,
developing and in-licensing our technology platforms and product candidates, and conducting preclinical studies and early clinical trials.
We have financed our operations primarily through sales of our common stock from our initial public offering and subsequent follow-on offering and convertible preferred securities and payments received under our grant and
collaboration agreements. As of March 31, 2021, excluding restricted cash, we had $733.0 million in cash, cash equivalents and short-term investments. Based upon our current operating plan, we believe that our existing cash, cash
equivalents and short-term investments as of March 31, 2021 will enable us to fund our operations through at least the next 12 months from the issuance date of the condensed consolidated financial statements included elsewhere in this
Quarterly Report on Form 10-Q.
We have incurred significant operating losses since our inception and expect to continue to incur significant operating losses for the foreseeable future. We do not have any products approved for sale, we have not generated
any revenue from the sale of products, and we do not expect to generate revenue from the sale of our product candidates until we complete clinical development, submit regulatory filings and receive approvals from the applicable
regulatory bodies for such product candidates, if ever. Our net losses were $168.9 million and $77.2 million for the three months ended March 31, 2021 and 2020, respectively. As of March 31, 2021, we had an accumulated deficit of
$836.1 million. Our primary use of our capital resources is to fund our operating expenses, which consist primarily of expenditures related to identifying, acquiring, developing, manufacturing and in-licensing our technology platforms
and product candidates, and conducting preclinical studies and early clinical trials, and to a lesser extent, general and administrative expenditures. Cash used to fund operating expenses is impacted by the timing of when we pay these
expenses, as reflected in the change in our outstanding accounts payable and accrued expenses. We expect to continue to incur net operating losses for at least the next several years. In particular, we expect our expenses and losses to
increase as we continue our research and development efforts, advance our product candidates through preclinical and clinical development, seek regulatory approval, prepare for commercialization, as well as hire additional personnel,
protect our intellectual property and incur additional costs associated with being a public company. We also expect to increase the size of our administrative function to support the growth of our business. Our net losses may fluctuate
significantly from quarter-to-quarter and year-to-year, depending on the timing of our clinical trials and our expenditures on other research and development activities.
We are currently manufacturing product candidates from three of our platforms: antibodies, T cells and siRNAs. We have established our own internal chemistry, manufacturing and control capabilities and are working with
contract development and manufacturing organizations, or CDMOs to supply our early stage product candidates in the near-term. We have completed our internal capacity build in process development, analytical development, quality,
manufacturing and supply chain. Specifically, our San Francisco, California and Portland, Oregon facilities include laboratories that support process development, production of HCMV research viral seed stock and selected quality
control testing for our product candidates. We have established relationships with multiple CDMOs and have produced material to support preclinical studies and Phase 1 through Phase 3 clinical trials. Material for Phase 3 clinical trials
and commercial supply will generally require large-volume, low-cost-of-goods production. For example, for our COVID-19 program, we and our partner GSK have executed manufacturing agreements with large-scale CDMOs to
support future scale-up and capacity, particularly for potential commercialization.
COVID-19 Business Update
With the global spread of the current COVID-19 pandemic, we have implemented a number of plans and policies designed to address and mitigate the impact of the COVID-19 pandemic on our employees and our business.
We continue to closely monitor the COVID-19 situation and will evolve our plans and policies as needed going forward. As a result of these developments, in March 2020, we implemented work-from-home policies for most of our
employees. We have also implemented plans to reopen our offices to allow employees to return when appropriate. Although these plans are based on a phased approach consistent with local government requirements, and focused on
employee safety, and contemplate returning to remote work should new restrictions be implemented, there is uncertainty regarding recent phased reopening, which may be rolled back, and restrictions re-implemented. We are also
working to provide our employees with the support they need to ensure continuity of business operations. We are working closely with our CDMOs to manage our supply chain activities and mitigate any potential disruptions to our
clinical trial supplies as a result of the COVID-19 pandemic. If the COVID-19 pandemic persists for an extended period of time and begins to impact essential distribution systems, we could experience disruptions to our supply chain
and operations, and associated delays in the manufacturing
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of clinical trial supply. For some of our clinical development programs, we are experiencing, and may continue to experience, a disruption or delay in our ability to initiate trial sites and enroll and assess patients. In addition, we rely on
contract research organizations or other third parties to assist us with clinical trials, and we cannot guarantee that they will continue to perform their contractual duties in a timely and satisfactory manner as a result of the COVID-19
pandemic.
Our License, Collaboration and Grant Agreements
We have entered into grant, license and collaboration arrangements with various third parties. For details regarding these and other agreements, see Note 5—Grant Agreements and Note 6—Collaboration and License
Agreements to our unaudited condensed consolidated financial statements included in this Quarterly Report on Form 10-Q.
Components of Operating Results
Revenue
We do not have any products approved for sale, we have not generated any revenue from the sale of our products, and we do not expect to generate revenue from the sale of our product candidates until we complete clinical
development, submit regulatory filings and receive approvals from the applicable regulatory bodies for such product candidates, if ever.
Our revenue consists of: (i) grant revenue; and (ii) license and contract revenue. Grant revenue is comprised of revenue derived from grant agreements with government-sponsored and private organizations. License and
contract revenue is comprised of revenue generated from license rights issued and research and development services.
Operating Expenses
Research and Development
To date, our research and development expenses have related primarily to discovery efforts and preclinical and clinical development of our product candidates. Research and development expenses are recognized as incurred
and payments made prior to the receipt of goods or services to be used in research and development are capitalized until the goods or services are received. We do not track research and development expenses by product candidate.
Research and development expenses consist primarily of costs incurred for the development of our product candidates, which include:
•

expenses related to license and collaboration agreements, and contingent consideration from business acquisitions;

•

personnel-related expenses, including salaries, benefits and stock-based compensation for personnel contributing to research and development activities;

•

expenses incurred under agreements with third-party contract manufacturing organizations, contract research organizations, and consultants;

•

clinical costs, including laboratory supplies and costs related to compliance with regulatory requirements; and

•

other allocated expenses, including expenses for rent and facilities maintenance, and depreciation and amortization.
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We expect our research and development expenses to increase substantially in absolute dollars for the foreseeable future as we advance our product candidates into and through preclinical studies and clinical trials and pursue
regulatory approval of our product candidates. The process of conducting the necessary clinical research to obtain regulatory approval is costly and time-consuming. The actual probability of success for our product candidates may be
affected by a variety of factors including: the safety and efficacy of our product candidates, early clinical data, investment in our clinical programs, the ability of collaborators to successfully develop our licensed product candidates,
competition, manufacturing capability and commercial viability. We may never succeed in achieving regulatory approval for any of our product candidates. As a result of the uncertainties discussed above, we are unable to determine the
duration and completion costs of our research and development projects or when and to what extent we will generate revenue from the commercialization and sale of our product candidates. Clinical and preclinical development
timelines, the probability of success and development costs can differ materially from expectations. We anticipate that we will make determinations as to which product candidates to pursue and how much funding to direct to each
product candidate on an ongoing basis in response to the results of ongoing and future preclinical studies and clinical trials, regulatory developments, our ongoing assessments as to each product candidate’s commercial potential and the
impact of public health epidemics, such as the COVID-19 pandemic. In addition, we cannot forecast which product candidates may be subject to future collaborations, when such arrangements will be secured, if at all, and to what
degree such arrangements would affect our development plans and capital requirements.
Our clinical development costs may vary significantly based on factors such as:
•

whether a collaborator is paying for some or all of the costs;

•

per patient trial costs;

•

the number of trials required for approval;

•

the number of sites included in the trials;

•

the countries in which the trials are conducted;

•

the length of time required to enroll eligible patients;

•

the number of patients that participate in the trials;

•

the number of doses that patients receive;

•

the drop-out or discontinuation rates of patients;

•

potential additional safety monitoring requested by regulatory agencies;

•

the duration of patient participation in the trials and follow-up;

•

the cost and timing of manufacturing our product candidates;

•

the phase of development of our product candidates; and

•

the efficacy and safety profile of our product candidates.

General and Administrative
Our general and administrative expenses consist primarily of personnel-related expenses for personnel in executive, finance and other administrative functions, facilities and other allocated expenses, and other expenses for
outside professional services, including legal, audit and accounting services, and insurance costs. Personnel-related expenses consist of salaries, benefits and stock-based compensation.
We expect our general and administrative expenses to increase substantially in absolute dollars for the foreseeable future as we continue to support our continued research and development activities, grow our business and, if
any of our product candidates receive marketing approval, commercialization activities. We also anticipate incurring additional expenses associated with operating as a public company, including increased expenses related to audit,
legal, regulatory, and tax-related services associated with maintaining compliance with the rules and regulations of the SEC and standards applicable to companies listed on a national securities exchange, additional insurance expenses,
investor relations activities and other administrative and professional services.
Interest Income
Interest income consists of interest earned on our cash, cash equivalents and investments.
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Other Income (Expense), Net
Other income (expense), net consists of gains and losses from foreign currency transactions and the remeasurement of contingent consideration related to our acquisition of TomegaVax, Inc., or TomegaVax.
Provision for Income Taxes
Provision for income taxes consisted of international income tax.
Results of Operations
Comparison of the Three Months Ended March 31, 2021 and 2020
The following table summarizes our results of operations for the periods presented:
Three Months Ended March 31,
2021

Revenue:
Grant revenue
Contract revenue
Total revenue
Operating expenses:
Research and development
General and administrative
Total operating expenses
Loss from operations
Other income (expense):
Interest income
Other expense, net
Total other income (expense)
Loss before provision for income taxes
Provision for income taxes
Net loss

$

2020
(in thousands)

1,371
605
1,976

$

$

Change

5,231
487
5,718

$

(3,860)
118
(3,742)

134,870
25,739
160,609
(158,633)

64,979
12,649
77,628
(71,910)

69,891
13,090
82,981
(86,723)

164
(10,246)
(10,082)
(168,715)
(196)
(168,911)

1,755
(7,069)
(5,314)
(77,224)
(16)
(77,240)

(1,591)
(3,177)
(4,768)
(91,491)
(180)
(91,671)

$

$

Revenue
The decrease in total revenue was primarily due to the timing of research activities under the HIV and TB grants with the Bill & Melinda Gates Foundation.
Research and Development Expenses
The following table shows the primary components of our research and development expenses for the periods presented:
Three Months Ended March 31,
2021

Licenses, collaborations and contingent consideration
Personnel
Contract manufacturing
Clinical costs
Other
Total research and development expenses

$

$
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2020
(in thousands)

53,013
25,803
11,320
29,734
15,000
134,870

$

$

Change

32,995
14,409
1,685
3,221
12,669
64,979

$

$

20,018
11,394
9,635
26,513
2,331
69,891

This increase in research and development expenses was primarily due to the following factors:
•

clinical costs increased $26.5 million, which was primarily attributable to activities related to our VIR-7831 and VIR-2218 clinical trials;

•

licenses, collaborations and contingent consideration expenses increased by $20.0 million, which was primarily attributable to increases of $33.8 million related to the change in fair value of the contingent
consideration from our acquisition of Humabs Biomed SA, and $18.5 million in costs under our collaboration with GSK, partially offset by $31.8 million decrease due to achievement of the first development
milestone under our collaboration agreement with Alnylam Pharmaceuticals, Inc., or Alnylam, in the first quarter of 2020;

•

personnel-related expenses increased by $11.4 million, which was primarily attributable to an increase in our headcount;

•

contract manufacturing expense increased by $9.6 million, which was primarily related to initiation of manufacturing activities and process development for our COVID-19 programs; and

•

other research and development expenses increased by $2.3 million, which was primarily attributable to increase in the allocation of facilities and other costs due to an increase in our headcount.

General and Administrative Expenses
The increase in general and administrative expenses was primarily due to increases in personnel-related expenses related to additional headcount, legal fees, and external consulting expenses.
Interest Income
The decrease in interest income was primarily due to lower interest rates and higher amortization of premium on investment balances in the three months ended March 31, 2021 compared to the same period in 2020.
Other Income (Expense), Net
The increase in other expense was primarily related to the change in fair value of the contingent consideration related to our acquisition of TomegaVax.
Liquidity, Capital Resources and Capital Requirements
Sources of Liquidity
As of March 31, 2021, excluding restricted cash, we had $733.0 million in cash, cash equivalents and short-term investments, and an accumulated deficit of $836.1 million. To date, we have financed our operations primarily
through sales of our common stock from our initial public offering and follow-on offering; sales of our convertible preferred securities; and payments received under our grant and collaboration agreements.
In November 2020, we entered into a sales agreement, or the Sales Agreement, with Cowen and Company, LLC, or Cowen, pursuant to which we may from time to time offer and sell shares of our common stock for an
aggregate offering price of up to $300.0 million, through or to Cowen, acting as sales agent or principal. As of March 31, 2021, no shares have been issued under the Sales Agreement.
In March 2021, in connection with the 2021 Preliminary Agreement with GSK, we issued 1,924,927 shares of our common stock to Glaxo Group Limited (an affiliate of GSK), or GGL, for an aggregate purchase price of
approximately $120.0 million. In addition, in April 2021, we received $112.5 million of the total upfront fee under the 2021 Preliminary Agreement with GSK.
Our primary use of our capital resources is to fund our operating expenses, which consist primarily of expenditures related to identifying, acquiring, developing, manufacturing and in-licensing our technology platforms and
product candidates, and conducting preclinical studies and early clinical trials, and to a lesser extent, general and administrative expenditures.
Future Funding Requirements
Based upon our current operating plan, we believe that our existing cash, cash equivalents and short-term investments as of March 31, 2021 will enable us to fund our operations through at least the next 12 months from the
issuance date of the condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q. However, our operating plan may change as a result of many factors currently unknown to us, and we may
need to seek additional funds sooner than planned. Moreover,
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it is particularly difficult to estimate with certainty our future expenses given the dynamic and rapidly evolving nature of our business and the COVID-19 pandemic environment generally. We will also need to raise additional capital to
complete the development and commercialization of our product candidates and fund certain of our existing manufacturing and other commitments. We anticipate raising additional capital through the sale of our equity securities,
incurring debt, entering into collaboration, licensing or similar arrangements with third parties, or receiving research contributions, grants or other sources of financing to fund our operations. To the extent that we raise additional capital
through the sale of equity or convertible debt securities, the ownership interest of our stockholders will be or could be diluted, and the terms of these securities may include liquidation or other preferences that adversely affect the rights
of our common stockholders. Debt financing and preferred equity financing, if available, may involve agreements that include covenants limiting or restricting our ability to take specific actions, such as incurring additional debt,
making capital expenditures or declaring dividends. If we raise funds through collaborations, licenses and other similar arrangements with third parties, we may have to relinquish valuable rights to our technologies, future revenue
streams, research programs or product candidates or grant licenses on terms that may not be favorable to us and/or may reduce the value of our common stock. There can be no assurance that sufficient funds will be available to us on
attractive terms or at all. If we are unable to obtain additional funding from these or other sources, it may be necessary to significantly reduce our rate of spending through reductions in staff and delaying, scaling back, or stopping
certain research and development programs. Insufficient liquidity may also require us to relinquish rights to product candidates at an earlier stage of development or on less favorable terms than we would otherwise choose. In addition,
the COVID-19 pandemic continues to rapidly evolve and has already resulted in a significant disruption of global financial markets. If the disruption persists and deepens, we could experience an inability to access additional capital,
which could in the future negatively affect our capacity for certain corporate development transactions or our ability to make other important, opportunistic investments.
We have based our projections of operating capital requirements on assumptions that may prove to be incorrect and we may use all of our available capital resources sooner than we expect. Because of the numerous risks and
uncertainties associated with research, development and commercialization of biotechnology products, we are unable to estimate the exact amount of our operating capital requirements. Our future funding requirements will depend on
many factors, including, but not limited to:
•

the timing, progress and results of our ongoing preclinical studies and clinical trials of our product candidates;

•

the scope, progress, results and costs of preclinical development, laboratory testing and clinical trials of other product candidates that we may pursue;

•

our ability to establish and maintain collaboration, license, grant and other similar arrangements, and the financial terms of any such arrangements, including the timing and amount of any future milestone, royalty or
other payments due thereunder;

•

the costs, timing and outcome of regulatory review of our product candidates;

•

the costs and timing of future commercialization activities, including product manufacturing, marketing, sales and distribution, for any of our product candidates for which we receive marketing approval;

•

the revenue, if any, received from commercial sales of our product candidates for which we receive marketing approval;

•

the costs and timing of preparing, filing and prosecuting patent applications, maintaining and enforcing our intellectual property rights and defending any intellectual property-related claims;

•

any expenses needed to attract, hire and retain skilled personnel;

•

the costs of operating as a public company; and

•

the extent to which we acquire or in-license other companies’ product candidates and technologies.

Cash Flows
The following table summarizes our cash flows for the periods indicated:
Three Months Ended March 31,
2021
2020
(in thousands)

Net cash provided by (used in):
Operating activities
Investing activities
Financing activities
Net increase in cash and cash equivalents and restricted
cash and cash equivalents
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$

(89,529)
87,534
87,503

$

(48,409)
104,219
85

$

85,508

$

55,895

Operating Activities
During the three months ended March 31, 2021, net cash used in operating activities was $89.5 million. This consisted primarily of a net loss of $168.9 million, partially offset by a decrease in our net operating assets of $16.1
million and non-cash charges of $63.2 million. The change in our net operating assets of $16.1 million was primarily due to an increase in deferred revenue of $35.4 million related to upfront fee received under the 2021 Preliminary
Agreement with GSK, which was partially offset by decreases in accrued liabilities and other long-term liabilities by $18.8 million and in accounts payable by $1.3 million due to timing of payments. The non-cash charges of $63.2
million primarily consisted of $44.5 million for revaluation of contingent consideration, $15.5 million for stock-based compensation expense, and $1.3 million for depreciation and amortization.
During the three months ended March 31, 2020, net cash used in operating activities was $48.4 million. This consisted primarily of a net loss of $77.2 million and an increase in our net operating assets of $0.8 million,
partially offset by non-cash charges of $29.6 million. The change in our net operating assets of $0.8 million was primarily due to a decrease in deferred revenue of $3.2 million related to revenue recognized from the Bill & Melinda
Gates Foundation grants and a decrease in accrued liabilities and other long-term liabilities of $10.2 million, which was partially offset by an increase of $12.9 million in accounts payable. The non-cash charges of $29.6 million
primarily consisted of $3.0 million for stock-based compensation expense, $16.8 million for the change in fair value of the derivative liability under our collaboration and license agreement with Alnylam, $7.2 million for revaluation of
contingent consideration and $1.0 million for depreciation and amortization.
Investing Activities
During the three months ended March 31, 2021, net cash provided by investing activities was $87.5 million. This consisted primarily of $93.2 million in proceeds received from investments which matured during the period,
partially offset by purchases of investments of $5.0 million.
During the three months ended March 31, 2020, net cash provided by investing activities was $104.2 million. This consisted primarily of $145.8 million in proceeds received from investments which matured during the
period, partially offset by purchases of investments of $40.5 million and purchases of property and equipment of $1.3 million.
Financing Activities
During the three months ended March 31, 2021, net cash provided by financing activities was $87.5 million. This consisted primarily of proceeds received from the issuance of our common stock to GGL of $85.2 million in
March 2021 and from exercises of stock options of $2.4 million.
Contractual Obligations and Commitments
There have been no material changes from the contractual obligations previously disclosed in our Annual Report on Form 10-K for the year ended December 31, 2020.
Off-Balance Sheet Arrangements
During the periods presented we did not have, nor do we currently have, any off-balance sheet arrangements as defined under the rules of the SEC. Brii Biosciences Limited, or Brii Bio Parent, and its wholly owned
subsidiary, Brii Biosciences Offshore Limited, or Brii Bio, are variable interest entities due to their reliance on future financing and insufficient equity at risk. However, we do not have the power to direct activities that most
significantly impact the economic success of these entities and are not the primary beneficiary, and therefore we do not consolidate Brii Bio Parent or Brii Bio.
Critical Accounting Policies and Estimates
Our unaudited condensed consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United States. The preparation of our unaudited condensed consolidated financial
statements requires us to make assumptions and estimates about future events and apply judgments that affect the reported amounts of assets, liabilities, revenue and expenses and the related disclosures. We base our estimates on
historical experience and other assumptions that we believe to be reasonable under the circumstances. Actual results may differ from these estimates.
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There have been no significant changes in our critical accounting policies during the three months ended March 31, 2021, as compared with those previously disclosed in our Annual Report on Form 10-K for the year ended
December 31, 2020, filed with the SEC on February 25, 2021.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.
We are exposed to market risks in the ordinary course of our business. These risks primarily relate to interest rate sensitivities.
Interest Rate Risk
We had cash, cash equivalents and restricted cash and cash equivalents of $537.0 million as of March 31, 2021, which consisted of money market funds and bank time deposits. We also had short-term investments of $211.6
million as of March 31, 2021. The primary objective of our investment activities is to preserve capital to fund our operations. We also seek to maximize income from our investments without assuming significant risk. Because our
investments are primarily short-term in duration and our holdings in U.S. government treasury bonds mature prior to our expected need for liquidity, we believe that our exposure to interest rate risk is not significant, and a 1%
movement in market interest rates would not have a significant impact on the total value of our portfolio. We had no debt outstanding as of March 31, 2021.
Foreign Currency
The functional currency of our foreign subsidiaries is the U.S. dollar. Monetary assets and liabilities of our foreign subsidiaries are translated into U.S. dollars at period-end exchange rates and non-monetary assets and
liabilities are translated to U.S. dollars using historical exchange rates. Revenue and expenses are translated at average rates throughout the respective periods. As of the date of this Quarterly Report on Form 10-Q, we are exposed to
foreign currency risk related to the operations of our Swiss and Australian subsidiaries and consequently the Swiss Franc and Australian dollar. Transaction gains and losses are included in other income (expenses), net on the condensed
consolidated statements of operations and were not material for the three months ended March 31, 2021 and 2020.
Effects of Inflation
Inflation generally affects us by increasing our cost of labor and clinical trial costs. We do not believe that inflation has had a material effect on our results of operations during the periods presented.
Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures
Our management, with the participation and supervision of our Chief Executive Officer and our Chief Financial Officer, have evaluated our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e)
under the Exchange Act) as of the end of the period covered by this Quarterly Report on Form 10-Q. Based on that evaluation, our Chief Executive Officer and our Chief Financial Officer have concluded that, as of the end of the period
covered by this Quarterly Report on Form 10-Q, our disclosure controls and procedures were effective to provide reasonable assurance that information we are required to disclose in reports that we file or submit under the Exchange
Act is recorded, processed, summarized, and reported within the time periods specified in SEC rules and forms, and that such information is accumulated and communicated to our management, including our Chief Executive Officer
and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.
Changes in Internal Control over Financial Reporting
There were no changes in our internal control over financial reporting that occurred during our first fiscal quarter ended March 31, 2021 that materially affected, or are reasonably likely to materially affect, our internal control
over financial reporting.
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings.
From time to time, we may become involved in legal proceedings arising in the ordinary course of our business. We are not currently party to any material legal proceedings, and we are not aware of any pending or threatened
legal proceeding against us that we believe could have an adverse effect on our business, operating results or financial condition.
Item 1A. Risk Factors.
An investment in shares of our common stock involves a high degree of risk. You should carefully consider the following risk factors, as well as the other information in this Quarterly Report on Form 10-Q, including our
unaudited condensed consolidated financial statements and the related notes included elsewhere in this Quarterly Report on Form 10-Q and “Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
before deciding whether to invest in our common stock. The occurrence of any of the events or developments described below could harm our business, financial condition, results of operations and/or prospects or cause our actual
results to differ materially from those contained in forward-looking statements we have made in this report and those we may make from time to time. In such an event, the market price of our common stock could decline and you may
lose all or part of your investment. You should consider all of the risk factors described when evaluating our business.
Risks Related to Our Financial Position and Capital Needs
We have incurred significant net losses since inception and anticipate that we will continue to incur substantial net losses for the foreseeable future and may never achieve or maintain profitability.
Since inception in April 2016, we have incurred significant net losses and have never generated any revenue from product sales. Our net loss was $168.9 million and $77.2 million for the three months ended March 31, 2021
and 2020, respectively. As of March 31, 2021, we had an accumulated deficit of $836.1 million.
We expect to continue to incur significant expenses and increasing net losses for the foreseeable future. Since inception, we have devoted substantially all of our efforts to identifying, researching and conducting preclinical
and clinical activities of our product candidates, acquiring and developing our technology platforms and product candidates, organizing and staffing our company, business planning, raising capital and establishing our intellectual
property portfolio. To date, we have never obtained regulatory approval for, or commercialized, any products. It could be several years, if ever, before we have a commercialized product. The net losses we incur may fluctuate
significantly from quarter to quarter and year to year. To become and remain profitable, we must succeed in developing and eventually commercializing products that generate significant revenue. This will require us to be successful in
a range of challenging activities, including completing preclinical studies and clinical trials of our current and future product candidates, obtaining regulatory approval, procuring commercial-scale manufacturing, marketing and selling
any products for which we obtain regulatory approval (including through third parties), as well as discovering or acquiring and developing additional product candidates. We are only in the preliminary stages of most of these activities.
We may never succeed in these activities and, even if we do, may never generate revenue that is sufficient to offset our expenses and achieve profitability.
Because of the numerous risks and uncertainties associated with biopharmaceutical product development, we are unable to accurately predict the timing or amount of expenses or when, or if, we will be able to achieve
profitability. If we are required by regulatory authorities to perform studies and trials in addition to those currently expected, or if there are any delays in the initiation and completion of our clinical trials or the development of any of our
product candidates, our expenses could increase.
Even if we do achieve profitability, we may not be able to sustain or increase profitability on a quarterly or annual basis. Our failure to become and remain profitable would decrease the value of our company and could impair
our ability to raise capital, maintain our research and development efforts, expand our business or continue our operations.
Our limited operating history may make it difficult for you to evaluate the success of our business to date and to assess our future viability.
We are a clinical-stage company founded in April 2016 and our operations to date have been largely focused on identifying, researching and conducting preclinical and clinical activities of our product candidates, acquiring
and developing our technology platforms and product candidates, organizing and staffing our company, business planning, raising capital and establishing our intellectual property portfolio. As an organization, we have not yet
demonstrated an ability to obtain regulatory approvals, manufacture a commercial-scale product or conduct sales and marketing activities necessary for successful commercialization or arrange for a third party to conduct these activities
on our behalf. Consequently, any predictions about our future success or viability may not be as accurate as they could be if we had a longer operating history.
42

We currently have four technology platforms and eight product candidates in our development pipeline. We may encounter unforeseen expenses, difficulties, complications, delays and other known or unknown factors in
achieving our business objectives, including with respect to our technology platforms and product candidates. We will need to transition at some point from a company with a research and development focus to a company capable of
supporting commercial activities. We may not be successful in such a transition.
We will require substantial additional funding to finance our operations. If we are unable to raise capital when needed, we could be forced to delay, reduce or terminate certain of our development programs or other operations.
As of March 31, 2021, excluding restricted cash, we had cash, cash equivalents and short-term investments of $733.0 million. Based upon our current operating plan, we believe that our existing cash, cash equivalents and
short-term investments as of March 31, 2021 will fund our current operating plans through at least the next 12 months from the issuance date of our consolidated financial statements for the period ended March 31, 2021. However, our
operating plan may change as a result of many factors currently unknown to us, and we may need to seek additional funds sooner than planned. Moreover, it is particularly difficult to estimate with certainty our future expenses given the
dynamic and rapidly evolving nature of our business and the COVID-19 pandemic environment generally. We will also need to raise additional capital to complete the development and commercialization of our product candidates and
fund certain of our existing manufacturing and other commitments. We expect to finance our cash needs through public or private equity or debt financings, third-party (including government) funding and marketing and distribution
arrangements, as well as other collaborations, strategic alliances and licensing arrangements, or any combination of these approaches. Our future capital requirements will depend on many factors, including:
•

the timing, progress and results of our ongoing preclinical studies and clinical trials of our product candidates;

•

the scope, progress, results and costs of preclinical development, laboratory testing and clinical trials of other product candidates that we may pursue;

•

our ability to establish and maintain collaboration, license, grant and other similar arrangements, and the financial terms of any such arrangements, including timing and amount of any future milestones, royalty or
other payments due thereunder;

•

the costs, timing and outcome of regulatory review of our product candidates;

•

the costs and timing of future commercialization activities, including product manufacturing, marketing, sales and distribution, for any of our product candidates for which we receive marketing approval;

•

the revenue, if any, received from commercial sales of our product candidates for which we receive marketing approval;

•

the costs and timing of preparing, filing and prosecuting patent applications, maintaining and enforcing our intellectual property rights and defending any intellectual property-related claims;

•

any expenses needed to attract, hire and retain skilled personnel;

•

the costs of operating as a public company; and

•

the extent to which we acquire or in-license other companies’ product candidates and technologies.

The COVID-19 pandemic continues to rapidly evolve and has already resulted in a significant disruption of global financial markets. If the disruption persists and deepens, we could experience an inability to access additional
capital, which could in the future negatively affect our capacity for certain corporate development transactions or our ability to make other important, opportunistic investments. Adequate additional financing may not be available to us
on acceptable terms, or at all. If we are unable to raise capital when needed or on attractive terms, we could be forced to delay, reduce or altogether terminate our research and development programs or future commercialization efforts,
which may adversely affect our business, financial condition, results of operations and prospects. In addition, we may seek additional capital due to favorable market conditions or strategic considerations even if we believe we have
sufficient funds for our current or future operating plans.
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Raising additional capital may cause dilution to our stockholders, restrict our operations or require us to relinquish rights to our product candidates.
Until such time, if ever, as we can generate substantial product revenue, we expect to finance our cash needs through public or private equity or debt financings, third-party (including government) funding and collaborations
and strategic alliances, or any combination of these approaches. To the extent that we raise additional capital through the sale of equity or convertible debt securities, your ownership interest in our company may be diluted and the terms
of these securities may include liquidation or other preferences that adversely affect your rights as a stockholder. Debt and equity financings, if available, may involve agreements that include covenants limiting or restricting our ability
to take specific actions, such as redeeming our shares, making investments, incurring additional debt, making capital expenditures, declaring dividends or placing limitations on our ability to acquire, sell or license intellectual property
rights.
If we raise additional capital through future collaborations or strategic alliances, we may have to relinquish valuable rights to our intellectual property, future revenue streams, research programs or product candidates or grant
licenses on terms that may not be favorable to us. If we are unable to raise additional capital when needed, we may be required to delay, limit, reduce or terminate our product development or future commercialization efforts or grant
rights to develop and market product candidates that we would otherwise develop and market ourselves.
We are committing substantial financial resources and personnel and making substantial capital commitments with third parties in furtherance of our pursuit of a potential therapy for COVID-19, the disease caused by the
virus SARS-CoV-2, and we may be unable to secure sufficient capital, market demand or manufacturing capacity to develop and commercialize a therapy that successfully treats the virus in a timely manner, if at all.
In response to the ongoing outbreak of COVID-19, the disease caused by the virus SARS-CoV-2, we are pursuing various potential therapies to address the disease, including through mAbs using our antibody platform (in
collaboration with several partners), such as VIR-7831 and VIR-7832. Although we have submitted an application to the U.S. Food and Drug Administration, or the FDA, requesting Emergency Use Authorization, or EUA, for VIR7831 for the early treatment of COVID-19, and the European Medicines Agency has started review of VIR-7831 for the early treatment of COVID-19, we have not obtained regulatory approval for any of these product candidates, and
we may be unable to develop and commercialize a therapy that successfully treats the virus in a timely manner, if at all.
We are also committing substantial financial resources, both internally and externally, and personnel to the development of a potential therapy for COVID-19, which may cause delays in or otherwise negatively impact our
other development programs, despite uncertainties surrounding the market demand and role that antibody therapies will play in the treatment COVID-19. There are no assurances that there will be sufficient market demand for our
COVID-19 therapies. Market demand and utilization of our COVID-19 therapies may be adversely impacted by factors such as the rollout of vaccines, the emergence of new viral variants, and the current challenges in the delivery and
administration of mAbs to patients.
Our ability to develop a successful therapy will also depend on the success of our manufacturing capabilities, for which we are dependent on third-party manufacturing organizations and which will require significant
additional funding. Our current estimated aggregate commitments to GSK under two separate master services agreements with Samsung Biologics Co., Ltd. and WuXi Biologics (Hong Kong) Limited, or WuXi Biologics, for drug
substance, drug product and raw material were approximately $362 million as of March 31, 2021, excluding the approximate “access fee” payable to Biogen, Inc. that is payable only if we use Biogen, Inc.’s technology. For additional
information regarding our obligations under these agreements, see the section titled “Business—Our Collaboration, License and Grant Agreements” and “Business—Manufacturing—Manufacturing Agreements” in our Annual Report
on Form 10-K for the year ended December 31, 2020, or 2020 Form 10-K.
While we believe securing such manufacturing capacity and technological expertise is crucial to the potential success of our SARS-CoV-2 antibody development programs, such capital commitments plus any future
commitments, in the aggregate, may, in the future, exceed our available cash and cash equivalents and short-term investments. We may also need to enter into additional manufacturing arrangements in the future in order to create an
effective supply chain for our COVID-19 product candidates that will adequately support demand. In the event that there is not enough demand for the manufacturing capacity that we have already secured, we may remain obligated to
pay for such excess manufacturing capacity, which could adversely affect our business, financial condition, results of operations and prospects. We will need to raise substantial additional capital to fund the development of our product
candidates and meet our capital commitments to our manufacturing partners in connection therewith. There can be no assurance that sufficient funds will be available to us on attractive terms or at all and our ability to obtain additional
capital could be adversely affected if there is a significant decline in the demand for our products or other significantly unfavorable changes in economic conditions. If we are unable to obtain additional funding from these or other
sources, it may be necessary to significantly reduce our rate of spending through reductions in staff and delaying, scaling back, or stopping certain research and development
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programs. Insufficient liquidity may also require us to relinquish rights to product candidates at an earlier stage of development or on less favorable terms than we would otherwise choose. Our business could be negatively impacted by
our allocation of significant resources to a global health threat that is unpredictable or against which our potential therapies, if developed, may not be partially or fully effective, and may ultimately prove unsuccessful or unprofitable.
Furthermore, there are no assurances that our therapy will be approved for inclusion in government stockpile programs, which may be material to the commercial success of the approved product candidate, either in the United States or
abroad.
In addition, another party may be successful in producing a more efficacious therapy for SARS-CoV-2 or in producing a therapy that is easier to deliver and administer to patients in a timelier manner, which may also lead to
the diversion of funding away from us and toward other companies or lead to decreased demand for our potential therapies. Numerous large and small pharmaceutical and biotechnology companies are developing COVID-19 therapy
programs, including prophylactic vaccines, antivirals, immunomodulators, and antibodies some of which are further along in the development process than we are. For example, in November 2020, Regeneron Pharmaceuticals, Inc., or
Regeneron, received EUA from the FDA for REGEN-COV (casirivimab with imdevimab), a cocktail of two monoclonal antibodies, which has been shown to reduce hospitalization and death risk by 70% in clinical trials. In addition,
Eli Lilly and Company, or Eli Lilly, received EUA from the FDA in February 2021 for bamlanivimab and etesevimab, administered together, for the treatment of mild-to-moderate COVID19. Other companies like AstraZeneca plc, or
AstraZeneca, and Adagio Therapeutics, or Adagio, have been successful in securing government support and funding, respectively, and are in the process of developing antibody treatments that, if successful, could be effective against
known viral variants and be administered via intramuscular, or IM, injection. There are also efforts by other companies in developing prophylactic vaccines against COVID-19. For example, in December 2020, Pfizer Inc. and Moderna,
Inc. and in February 2021, Janssen Biotech Inc. received EUA from the FDA for their COVID-19 vaccines which have been proven to be 95%, 94% and 85% effective, respectively, in clinical trials. These other entities may be more
successful at developing, manufacturing or commercializing a therapy for COVID-19. Several of these other organizations are much larger than we are and have access to larger pools of capital, including U.S. government funding, and
broader manufacturing infrastructure. There are no assurances that there will be sufficient market demand for our COVID-19 therapies, that we will secure U.S. government funding or that our manufacturing and supply chain
infrastructure will remain uninterrupted and reliable given the operational challenges and raw material shortages that the industry has experienced during the COVID-19 pandemic, all of which may adversely impact our ability to
commercialize a therapy for COVID-19. In addition, several organizations have already secured significant commitments from governments to purchase COVID-19 antibodies and vaccines. The success or failure of other entities, or
perceived success or failure, may adversely impact our ability to obtain any future funding for our development and manufacturing efforts or to ultimately commercialize a therapy for COVID-19, if approved. Additionally, the
availability of superior or competitive therapies, or preventative measures such as vaccines, coupled with the transient nature of pandemics, could negatively impact or eliminate demand for our COVID-19 therapies. For additional
information regarding our competition see the section below titled “—Risks Related to the Development and Commercialization of Our Product Candidates — We face substantial competition, which may result in others developing or
commercializing products before or more successfully than us.”

Risks Related to the Development and Commercialization of Our Product Candidates
Our future success is substantially dependent on the successful clinical development, regulatory approval and commercialization of our product candidates in a timely manner. If we are not able to obtain required regulatory
approvals, we will not be able to commercialize our product candidates and our ability to generate product revenue will be adversely affected.
We have invested a significant portion of our time and financial resources in the development of our product candidates. Our business is dependent on our ability to successfully complete development of, obtain regulatory
approval for, and, if approved, successfully commercialize our product candidates in a timely manner. We may face unforeseen challenges in our product development strategy, and we can provide no assurances that our product
candidates will be successful in clinical trials or will ultimately receive regulatory approval.
We have only recently initiated clinical trials for four product candidates and have not obtained regulatory approval for any product candidate to date. We operate in a highly regulated field and it is possible that any product
candidate we may seek to develop in the future will not obtain regulatory approval.
Prior to obtaining approval to commercialize any product candidate in the United States or abroad, we must demonstrate with substantial evidence from well-controlled clinical trials, and to the satisfaction of the FDA or
comparable foreign regulatory authorities, that such product candidate is safe and effective for its intended uses. Results from preclinical studies and clinical trials can be interpreted in different ways. Even if we believe that the
preclinical or clinical data for our product candidates are promising, such data may not be sufficient to support approval by the FDA and other regulatory authorities. The FDA may also require us to
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conduct additional preclinical studies or clinical trials for our product candidates either prior to or post-approval, or it may object to elements of our clinical development program, requiring their alteration.
Even if we eventually complete clinical testing and receive approval of a new drug application, or NDA, biologics license application, or BLA, or foreign marketing application for our product candidates, the FDA or the
comparable foreign regulatory authorities may grant approval or other marketing authorization contingent on the performance of costly additional clinical trials, including post-market clinical trials. The FDA or the comparable foreign
regulatory authorities also may approve or authorize for marketing a product candidate for a more limited indication or patient population than we originally request, and the FDA or comparable foreign regulatory authorities may not
approve or authorize the labeling that we believe is necessary or desirable for the successful commercialization of a product candidate. Any delay in obtaining, or inability to obtain, applicable regulatory approval or other marketing
authorization would delay or prevent commercialization of that product candidate and would adversely impact our business and prospects.
In addition, the FDA or comparable foreign regulatory authorities may change their policies, adopt additional regulations or revise existing regulations or take other actions, which may prevent or delay approval of our future
product candidates under development on a timely basis. Such policy or regulatory changes could impose additional requirements upon us that could delay our ability to obtain approvals, increase the costs of compliance or restrict our
ability to maintain any marketing authorizations we may have obtained.
Furthermore, even if we obtain regulatory approval for our product candidates, we may still need to develop a commercial organization, establish a commercially viable pricing structure and obtain approval for coverage and
adequate reimbursement from third-party and government payors, including government health administration authorities. If we are unable to successfully commercialize our product candidates or if there is an insufficient demand for
our product candidates, we may not be able to generate sufficient revenue to continue our business.
The development of additional product candidates is risky and uncertain, and we can provide no assurances that we will be able to replicate our approach for other diseases.
A core element of our business strategy is to expand our product candidate pipeline. Efforts to identify, acquire or in-license, and then develop product candidates require substantial technical, financial and human resources,
whether or not any product candidates are ultimately identified. Our efforts may initially show promise in identifying potential product candidates, yet fail to yield product candidates for clinical development, approved products or
commercial revenue for many reasons.
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We have limited financial and management resources and, as a result, we may forego or delay pursuit of opportunities with other product candidates or for other indications that later prove to have greater market potential.
Our resource allocation decisions may cause us to fail to capitalize on viable commercial products or profitable market opportunities. If we do not accurately evaluate the commercial potential or target market for a particular product
candidate, we may relinquish valuable rights to that product candidate through collaboration, licensing or other royalty arrangements in circumstances under which it would have been more advantageous for us to retain sole
development and commercialization rights to such product candidate. In addition, we may not be successful in replicating our approach to development for other disease indications. If we are unsuccessful in identifying and developing
additional product candidates or are unable to do so, our business may be harmed.
We are developing, and in the future may develop, other product candidates in combination with other therapies, which exposes us to additional risks.
We are developing VIR-2218 and VIR-3434 for the functional cure of hepatitis B virus, or HBV. Each of these product candidates has the potential to stimulate an effective immune response and also has direct antiviral
activity against HBV. We believe that a functional cure for HBV will require an effective immune response, in addition to antiviral activity, based on the observation that severe immunosuppression can reactivate HBV disease.
Monotherapy with each of these agents may provide a functional cure in some patients, while combination therapy may be necessary for others. We initiated a Phase 2 clinical trial to combine VIR-2218 with pegylated interferon-alpha
and we are planning trials that combine VIR-2218 with VIR-3434. We are also evaluating additional combinations with other immunotherapy agents and direct acting antiviral agents. Even if any product candidate we develop were to
receive marketing approval or be commercialized for use in combination with other existing therapies, we would continue to be subject to the risks that the FDA or similar regulatory authorities outside of the United States could revoke
approval of the therapy used in combination with our product candidate. There is also a risk that safety, efficacy, manufacturing or supply issues could arise with these other existing therapies. This could result in our own products being
removed from the market or being less successful commercially.
We may also evaluate our future product candidates in combination with one or more other therapies that have not yet been approved for marketing by the FDA or similar regulatory authorities outside of the United States.
We will not be able to market any product candidate we develop in combination with any such unapproved therapies that do not ultimately obtain marketing approval.
If the FDA or similar regulatory authorities outside of the United States do not approve these other drugs or revoke their approval of, or if safety, efficacy, manufacturing or supply issues arise with, the drugs we choose to
evaluate in combination with any product candidate we develop, we may be unable to obtain approval.
Success in preclinical studies or earlier clinical trials may not be indicative of results in future clinical trials and we cannot assure you that any ongoing, planned or future clinical trials will lead to results sufficient for the
necessary regulatory approvals.
Success in preclinical testing and earlier clinical trials does not ensure that later clinical trials will generate the same results or otherwise provide adequate data to demonstrate the efficacy and safety of a product candidate.
Success in preclinical studies and earlier clinical trials does not ensure that later efficacy trials will be successful, nor does it predict final results. Our product candidates may fail to show the desired characteristics in clinical
development sufficient to obtain regulatory approval, despite positive results in preclinical studies or having successfully advanced through earlier clinical trials.
A trial design that is considered appropriate for regulatory approval includes a sufficiently large sample size with appropriate statistical power, as well as proper control of bias, to allow a meaningful interpretation of the
results. If we do not conduct clinical trials with a large enough patient sample size, we may not achieve statistically significant results or the same level of statistical significance, if any, that would have been possible to achieve in a
larger trial.
As an organization, we have limited experience designing clinical trials and may be unable to design and execute a clinical trial to support regulatory approval which could mean we will suffer setbacks. Any such setbacks
could negatively impact our business, financial condition, results of operations and prospects.
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Interim, “top-line” and preliminary data from our clinical trials that we announce or publish from time to time may change as more patient data become available and are subject to audit and verification procedures that could
result in material changes in the final data.
From time to time, we may publish interim, “top-line” or preliminary data from our clinical trials. Interim data from clinical trials that we may complete are subject to the risk that one or more of the clinical outcomes may
materially change as patient enrollment continues and more patient data become available. Preliminary or “top-line” data also remain subject to audit and verification procedures that may result in the final data being materially different
from the preliminary data we previously published. As a result, interim and preliminary data should be viewed with caution until the final data is available. Differences between preliminary or interim data and final data could
significantly harm our business prospects and may cause the trading price of our common stock to fluctuate significantly.
Clinical product development involves a lengthy and expensive process. We may incur additional costs and encounter substantial delays or difficulties in our clinical trials.
We may not commercialize, market, promote or sell any product candidate without obtaining marketing approval from the FDA or other comparable regulatory authority, and we may never receive such approvals. It is
impossible to predict when or if any of our product candidates will prove effective or safe in humans and will receive regulatory approval. Before obtaining marketing approval from regulatory authorities for the sale of our product
candidates, we must complete preclinical development and then conduct extensive clinical trials to demonstrate the safety and efficacy of our product candidates in humans. Clinical testing is expensive, is difficult to design and
implement, can take many years to complete and is uncertain as to outcome. We cannot guarantee that any clinical trials will be conducted as planned or completed on schedule, if at all. A failure of one or more clinical trials can occur
at any stage of testing. Moreover, preclinical and clinical data are often susceptible to varying interpretations and analyses, and many companies that have believed their product candidates performed satisfactorily in preclinical studies
and clinical trials have nonetheless failed to obtain marketing approval of their products. We may experience numerous unforeseen events prior to, during, or as a result of, clinical trials that could delay or prevent our ability to receive
marketing approval or commercialize our product candidates.
Any inability to successfully complete preclinical and clinical development could result in additional costs to us or impair our ability to generate revenue from future product sales or other sources. In addition, if we make
manufacturing or formulation changes to our product candidates, we may need to conduct additional testing to bridge our modified product candidate to earlier versions. Clinical trial delays could also shorten any periods during which
we may have the exclusive right to commercialize our product candidates, if approved, or allow our competitors to bring competing products to market before we do, which could impair our ability to successfully commercialize our
product candidates and may harm our business, financial condition, results of operations and prospects.
Additionally, if the results of our clinical trials are inconclusive or if there are safety concerns or serious adverse events associated with our product candidates, we may:
•

be delayed in obtaining marketing approval, or not obtain marketing approval at all;

•

obtain approval for indications or patient populations that are not as broad as intended or desired;

•

obtain approval with labeling that includes significant use or distribution restrictions or safety warnings;

•

be subject to additional post-marketing testing requirements;

•

be required to perform additional clinical trials to support approval or be subject to additional post-marketing testing requirements;

•

have regulatory authorities withdraw, or suspend, their approval of the product or impose restrictions on its distribution in the form of a risk evaluation and mitigation strategy, or REMS;

•

be subject to the addition of labeling statements, such as warnings or contraindications;

•

be sued; or

•

experience damage to our reputation.

Our product development costs will also increase if we experience delays in testing or obtaining marketing approvals. We do not know whether any of our preclinical studies or clinical trials will begin as planned, need to be
restructured or be completed on schedule, if at all.
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Furthermore, our product candidates are based on certain innovative technology platforms, which makes it even more difficult to predict the time and cost of product candidate development and obtaining regulatory approval,
particularly for our small interfering ribonucleic acid, or siRNA, and cytomegalovirus, or CMV, vector technologies. Relatively few siRNA product candidates have ever been tested in humans and to date very few have received
regulatory approval. In addition, the compounds we are developing may not demonstrate in patients the chemical and pharmacological properties ascribed to them in preclinical studies, and they may interact with human biological
systems in unforeseen, ineffective or harmful ways.
As part of our T cell platform, our approach is to use human cytomegalovirus, or HCMV, as a vaccine vector to potentially treat and prevent pathogens refractory to current vaccine technologies because HCMV may induce
potent and long-lasting T cell responses to a broader range of epitopes than observed for other viral vaccines. Safety and toxicity trials for this technology have so far only been conducted in animal species, in which HCMV has limited
ability to replicate. If our first clinical trial for VIR-1111 causes unexpected side effects that are not tolerable in the treatment of the relevant patient group, the further development of the product candidates and any other potential
products based on HCMV-vector technology may be significantly limited or become impossible. Also, because our HCMV-vector technology is novel, regulatory agencies may lack experience with product candidates such as VIR1111, which may lengthen the regulatory review process, increase our development costs and delay or prevent commercialization of our product candidates. In addition, our HCMV-vector technology utilizes live-attenuated, geneticallymodified organisms for which the FDA, the European Medicines Agency, or the EMA, and other comparable foreign regulatory authorities and other public health authorities, such as the Centers for Disease Control and Prevention and
hospitals involved in clinical trials, have established additional safety and contagion rules and procedures, which could establish additional hurdles for the development, manufacture or use of our vectors. These hurdles may lead to
delays in the conduct of clinical trials or in obtaining regulatory approvals for further development, manufacturing or commercialization of our product candidates.
Further, we, the FDA, a foreign regulatory authority or an institutional review board may suspend our clinical trials at any time if it appears that we or our collaborators are failing to conduct a trial in accordance with
regulatory requirements, including the FDA’s current Good Clinical Practice, or GCP, regulations, that we are exposing participants to unacceptable health risks, or if the FDA or foreign regulatory authority finds deficiencies in our
INDs, or clinical trial applications, or CTAs, respectively, or the conduct of these trials. Moreover, we may not be able to file INDs to commence additional clinical trials on the timelines we expect because our filing schedule is
dependent on further preclinical and manufacturing progress. Therefore, we cannot predict with any certainty the schedule for commencement and completion of future clinical trials. If we experience delays in the commencement or
completion of our clinical trials, or if we terminate a clinical trial prior to completion, the commercial prospects of our product candidates could be negatively impacted, and our ability to generate revenue from our product candidates
may be delayed.
Enrollment and retention of patients in clinical trials is an expensive and time-consuming process and could be delayed, made more difficult or rendered impossible by multiple factors outside our control.
Identifying and qualifying patients to participate in our clinical trials is critical to our success. We are developing VIR-7831 and VIR-7832 for the treatment of COVID-19, VIR-2218 and VIR-3434 for the treatment of HBV,
VIR-2482 for the prevention of influenza A, and VIR-1111 for the prevention of human immunodeficiency virus, or HIV. In particular, clinical trials for prophylaxes tend to require enrollment of a larger number of subjects than clinical
trials for treatments. We may encounter difficulties in enrolling patients in our clinical trials, thereby delaying or preventing development and approval of our product candidates. Even once enrolled, we may be unable to retain a
sufficient number of patients to complete any of our trials. Patient enrollment and retention in clinical trials depends on many factors, including the size of the patient population, the nature of the trial protocol, the existing body of
safety and efficacy data, the number and nature of competing treatments and ongoing clinical trials of competing therapies for the same indication, the proximity of patients to clinical sites and the eligibility criteria for the trial. In
addition, enrollment and retention of patients in clinical trials could be disrupted by man-made or natural disasters, or public health pandemics or epidemics or other business interruptions, including, the current COVID-19 pandemic
and future outbreaks of the disease.
Our efforts to build relationships with patient communities may not succeed, which could result in delays in patient enrollment in our clinical trials. Any negative results we may report in clinical trials of our product
candidates may make it difficult or impossible to recruit and retain patients in other clinical trials of that same product candidate. Delays or failures in planned patient enrollment or retention may result in increased costs, program delays
or both, which could have a harmful effect on our ability to develop our product candidates or could render further development impossible. In addition, we may rely on CROs and clinical trial sites to ensure proper and timely conduct
of our future clinical trials and, while we intend to enter into agreements governing their services, we will be limited in our ability to ensure their actual performance.
The continued spread of COVID-19 globally, or the evolution of new variants of COVID-19 that are more contagious, have more severe effects or are resistant to treatments or vaccinations, could adversely impact our
preclinical or clinical trial operations in the U.S., including our ability to enroll and retain patients as well as CROs and clinical trial site staff who, as healthcare providers, may have heightened exposure to COVID-19 if an outbreak
occurs in their geography.
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Our product candidates may cause undesirable side effects or have other properties that could delay or prevent their regulatory approval, limit their commercial potential or result in significant negative consequences following
any potential marketing approval.
During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries and discomforts, to their doctor. Often, it is not possible to determine whether or not the product candidate being studied
caused these conditions. Regulatory authorities may draw different conclusions and may require us to pause our clinical trials or require additional testing to confirm these determinations, if they occur.
In addition, it is possible that as we test our product candidates in larger, longer and more extensive clinical trials, or as use of these product candidates becomes more widespread if they receive regulatory approval, illnesses,
injuries, discomforts and other adverse events that were not observed in earlier trials, as well as conditions that did not occur or went undetected in previous trials, will be reported by subjects or patients. Many times, side effects are
only detectable after investigational products are tested in large-scale pivotal trials or, in some cases, after they are made available to patients on a commercial scale after approval. If additional clinical experience indicates that any of
our product candidates have side effects or cause serious or life-threatening side effects, the development of the product candidate may fail or be delayed, or, if the product candidate has received regulatory approval, such approval may
be revoked, which would harm our business, financial condition, results of operations and prospects.
We are a party to strategic collaboration and license agreements pursuant to which we are obligated to make substantial payments upon achievement of milestone events and, in certain cases, have relinquished important rights
over the development and commercialization of certain current and future product candidates. We also intend to explore additional strategic collaborations, which may never materialize or may require that we relinquish rights to
and control over the development and commercialization of our product candidates.
We are a party to various strategic collaboration and license agreements that are important to our business and to our current and future product candidates pursuant to which we license a number of technologies to form our
technology platforms. These agreements contain obligations that require us to make substantial payments in the event certain milestone events are achieved.
We may in the future be required to make these payments, which could adversely affect our financial condition. In addition, we cannot be certain that we will achieve the results or benefits that justifies entering into these
agreements. For additional information regarding these and other collaboration, license and grant agreements, see the section titled “Business—Our Collaboration, License and Grant Agreements” in our 2020 Form 10-K.
A core element of our business strategy also includes continuing to acquire or in-license additional technologies or product candidates for the treatment and prevention of serious infectious diseases. As a result, we intend to
periodically explore a variety of possible strategic collaborations or licenses in an effort to gain access to additional product candidates, technologies or resources.
At this time, we cannot predict what form such strategic collaborations or licenses might take in the future. We are likely to face significant competition in seeking appropriate strategic collaborators, and strategic
collaborations and licenses can be complicated and time-consuming to negotiate and document. We may not be able to negotiate strategic collaborations on acceptable terms, or at all. We are unable to predict when, if ever, we will enter
into any additional strategic collaborations or licenses because of the numerous risks and uncertainties associated with establishing them. Any delays in entering into new strategic collaborations or licenses related to our product
candidates could delay the development and commercialization of our product candidates in certain geographies for certain indications, which would harm our business prospects, financial condition and results of operations.
Our current and future collaborations and licenses could subject us to a number of risks, including the following:
•

we may be required to undertake the expenditure of substantial operational, financial and management resources;

•

we may be required to assume substantial actual or contingent liabilities;

•

we may not be able to control the amount and timing of resources that our strategic collaborators devote to the development or commercialization of our product candidates;

•

strategic collaborators may select indications or design clinical trials in a way that may be less successful than if we were doing so;

•

strategic collaborators may delay clinical trials, provide insufficient funding, terminate a clinical trial or abandon a product candidate, repeat or conduct new clinical trials or require a new version of a product
candidate for clinical testing;

•

strategic collaborators may not pursue further development and commercialization of products resulting from the strategic collaboration arrangement or may elect to discontinue research and development programs;
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•

disputes may arise between us and our strategic collaborators that result in costly litigation or arbitration that diverts management’s attention and consumes resources;

•

strategic collaborators may experience financial difficulties;

•

strategic collaborators may not properly maintain, enforce or defend our intellectual property rights or may use our proprietary information in a manner that could jeopardize or invalidate our proprietary information or
expose us to potential litigation; and

•

strategic collaborators could terminate the arrangement or allow it to expire, which would delay the development and may increase the cost of developing our product candidates.

Furthermore, license agreements we enter into in the future may not provide exclusive rights to use intellectual property and technology in all relevant fields of use and in all territories in which we may wish to develop or
commercialize our technology and products. As a result, we may not be able to prevent competitors from developing and commercializing competitive products in territories included in all of our licenses.
If the market opportunities for our product candidates are smaller than we believe they are or any approval we obtain is based on a narrower definition of the patient population, our business may suffer.
We currently focus our product development on product candidates for the treatment and prevention of serious infectious diseases. Our eligible patient population, pricing estimates and available coverage and reimbursement
may differ significantly from the actual market addressable by our product candidates. Our estimates of the number of people who have these diseases, the subset of people with these diseases who have the potential to benefit from
treatment with our product candidates, and the market demand for our product candidates are based on our beliefs and analyses. These estimates have been derived from a variety of sources, including the scientific literature, patient
foundations or market research, and may prove to be incorrect. Further, new trials may change the estimated incidence or prevalence of the diseases we are targeting. The number of patients may turn out to be lower than expected.
Likewise, the potentially addressable patient population for each of our product candidates may be limited or may not be receptive to treatment with our product candidates, and new patients may become increasingly difficult to identify
or access. Additionally, the availability of superior or competitive therapies from our competitors could negatively impact or eliminate market demand for our product candidates. If the market opportunities for our product candidates
are smaller than we estimate, it could have an adverse effect on our business, financial condition, results of operations and prospects.
We face substantial competition, which may result in others developing or commercializing products before or more successfully than us.
The biopharmaceutical industry is characterized by rapidly advancing technologies, intense competition and an emphasis on proprietary products. We face potential competition from many different sources, including
pharmaceutical and biotechnology companies, academic institutions, governmental agencies and public and private research institutions. The availability of superior or competitive therapies, or preventative measures such as vaccines,
coupled with the unpredictable nature of pandemics and the prevalence of new variants of COVID-19, could negatively impact or eliminate demand for our COVID-19 therapies. Product candidates that we successfully develop and
commercialize may compete with existing therapies, including prophylactic vaccines, competing antibody therapies, small-molecule drugs, antivirals, and new therapies that may become available in the future. In addition, one or more
of our competitors may be successful in producing a more efficacious therapy for SARS-CoV-2 and current and future variants or in producing a therapy that is easier to deliver and administer to patients in a timelier manner.
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Our commercialization potential could be reduced or eliminated if our competitors develop and commercialize products that are safer, more effective, have fewer or less severe side effects, are more convenient or are less
expensive than products that we may develop. The key competitive factors affecting the success of all our programs are likely to be efficacy, safety, and convenience. Our competitors also may obtain FDA or other regulatory approval
for their products more rapidly than we may obtain approval for ours, which could result in our competitors establishing a strong market position before we are able to enter the market. For example, there are FDA-approved treatments
for COVID-19 including an intravenously administered antiviral, remdesivir, marketed by Gilead Sciences, Inc., which is FDA approved for the treatment of COVID-19 in hospitalized settings, and several treatments and prophylactic
vaccines are available by the EUA. Currently, two intravenously administered antibody regimens are available by the EUA, bamlanivimab and etesevimab by Eli Lilly, and casirivimab and imdevimab by Regeneron, in the mild-tomoderate setting. Convalescent plasma is also available by the EUA. Additionally, COVID-19 vaccines are available in the U.S. by the EUA from Janssen Biotech, Inc., Moderna, Inc. and Pfizer Inc. (in partnership with BioNTech SE).
Numerous large and small pharmaceutical and biotechnology companies are developing programs with various mechanisms of actions, including prophylactic vaccines, antivirals, immunomodulators, and antibodies. Companies with
antibodies in clinical development include AbbVie, Inc., Adagio, AstraZeneca, Brii Bio, Celltrion Healthcare Co., Ltd., Eli Lilly and Regeneron. Companies with oral antivirals in clinical development include Pfizer Inc., Merck & Co.
and Roche Holding AG,. Companies with prophylactic vaccines in clinical development include AstraZeneca, GSK, Novavax, Inc. and Sanofi S.A.
In addition, regulatory incentives to develop products for treatment of infectious diseases have increased interest and activity in this area and may lead to increased competition for clinical investigators and clinical trial
subjects, as well as for future prescriptions, if any of our product candidates are successfully developed and approved.
Our competitors may have significantly greater financial resources, established presence in the market, expertise in research and development, manufacturing, preclinical and clinical testing, obtaining regulatory approvals
and reimbursement and marketing approved products than we do. These competitors also compete with us in recruiting and retaining qualified scientific, sales, marketing and management personnel, establishing clinical trial sites and
patient registration for clinical trials, as well as in acquiring technologies complementary to, or necessary for, our programs. Smaller or early-stage companies may also prove to be significant competitors, particularly through
collaborative arrangements with large and established companies. Additional mergers and acquisitions may result in even more resources being concentrated in our competitors.
As a result of these factors, our competitors may achieve patent protection or obtain regulatory approval of their products before we are able to, which may limit our ability to develop or commercialize our product candidates.
Our competitors may also develop therapies that are safer, more effective, more widely accepted or less expensive than ours, and may also be more successful than we are in manufacturing and marketing their products. These
advantages could render our product candidates obsolete or non-competitive before we can recover the costs of such product candidates’ development and commercialization. For additional information regarding our competitors, see
the section titled “Business—Competition” in our 2020 Form 10-K.
Even if any product candidates receive marketing approval, they may fail to achieve market acceptance by physicians, patients, third-party payors or others in the medical community necessary for commercial success.
Even if any product candidates receive marketing approval, they may fail to gain market acceptance by physicians, patients, third-party payors and others in the medical community. If such product candidates do not achieve
an adequate level of acceptance, we may not generate significant product revenue and may not become profitable. The degree of market acceptance of any product candidate, if approved for commercial sale, will depend on a number of
factors, including but not limited to:
•

the convenience and ease of administration compared to alternative treatments and therapies;

•

the willingness of the target patient population to try new therapies and of physicians to prescribe these therapies;

•

the efficacy and potential advantages compared to alternative treatments and therapies;

•

the effectiveness of sales and marketing efforts;

•

the strength of our relationships with patient communities;

•

the cost of treatment in relation to alternative treatments and therapies, including any similar generic treatments;

•

our ability to offer such product for sale at competitive prices;

•

the strength of marketing and distribution support;

•

the availability of third-party coverage and adequate reimbursement, and patients’ willingness to pay out-of-pocket in the absence of third-party coverage or adequate reimbursement;

•

the prevalence and severity of any side effects; and
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•

any restrictions on the use of the product together with other medications.

If any of our product candidates are approved but fail to achieve market acceptance among physicians, patients, third-party payors and others in the medical community, we will not be able to generate significant revenue,
which would compromise our ability to become profitable.
Even if we obtain regulatory approvals for our product candidates, they will remain subject to ongoing regulatory oversight.
Even if we obtain regulatory approval in a jurisdiction, the regulatory authority may still impose significant restrictions on the indicated uses or marketing of our product candidates, or impose ongoing requirements for
potentially costly post-approval trials, post-market surveillance or patient or drug restrictions. Additionally, the holder of an approved BLA is required to comply with FDA rules and is subject to FDA review and periodic inspections, in
addition to other potentially applicable federal and state laws, to ensure compliance with current good manufacturing practices, or cGMP, and adherence to commitments made in the BLA.
If we or a regulatory agency discovers previously unknown problems with a product such as adverse events of unanticipated severity or frequency, or problems with the facility where the product is manufactured, a regulatory
agency may impose restrictions relative to that product or the manufacturing facility, including requiring recall or withdrawal of the product from the market or suspension of manufacturing. Moreover, product labeling, advertising and
promotion for any approved product will be subject to regulatory requirements and continuing regulatory review. For example, a company may not promote “off-label” uses for its drug products. An off-label use is the use of a product
for an indication that is not described in the product’s FDA-approved label in the U.S. or for uses in other jurisdictions that differ from those approved by the applicable regulatory agencies. Physicians, on the other hand, may prescribe
products for off-label uses. Although the FDA and other regulatory agencies do not regulate a physician’s choice of drug treatment made in the physician’s independent medical judgment, they do restrict promotional communications
from companies or their sales force with respect to off-label uses of products for which marketing clearance has not been issued. Failure to comply with such requirements, when and if applicable, could subject us to a number of actions
ranging from warning letters to product seizures or significant fines, among other actions. For additional information regarding regulatory approval and ongoing regulatory oversight, see the section titled “Business—Government
Regulation and Product Approval” in our 2020 Form 10-K.
Any government investigation of alleged violations of laws or regulations could require us to expend significant time and resources in response and could generate negative publicity. The occurrence of any event or penalty
described above may inhibit our ability to commercialize our product candidates and generate revenue.
If we are unable to establish sales and marketing capabilities or enter into agreements with third parties to market and sell our product candidates, we may not be successful in commercializing them, if and when they are
approved.
To successfully commercialize any product candidate that may result from our development programs, we will need to build out our sales and marketing capabilities, either on our own or with others. The establishment and
development of our own commercial team or the establishment of a contract sales force to market any product candidate we may develop will be expensive and time-consuming and could delay any product launch. Moreover, we cannot
be certain that we will be able to successfully develop this capability, and have no experience as a company in commercializing products. Establishing sales and marketing capabilities will be particularly important to the commercial
success of our product candidates that target diseases with large patient populations throughout the world. We may seek to enter into collaboration agreements with other entities to utilize their established marketing and distribution
capabilities, but we may be unable to enter into such agreements on favorable terms, if at all. If any current or future collaborators do not commit sufficient time or resources to commercialize our product candidates, or we are unable to
develop the necessary capabilities on our own, we may be unable to generate sufficient revenue to sustain our business. We compete with many companies that currently have extensive, experienced and well-funded marketing and sales
operations to recruit, hire, train and retain marketing and sales personnel, and will have to compete with those companies to recruit, hire, train and retain any of our own marketing and sales personnel. We will likely also face
competition if we seek third parties to assist us with the sales and marketing efforts of our product candidates. Without an internal team or the support of a third party to perform marketing and sales functions, we may be unable to
compete successfully against these more established companies.
Even if we obtain and maintain approval for our product candidates from the FDA, we may never obtain approval outside the United States, which would limit our market opportunities.
Approval of a product candidate in the United States by the FDA does not ensure approval of such product candidate by regulatory authorities in other countries or jurisdictions, and approval by one foreign regulatory
authority does not ensure approval by regulatory authorities in other foreign countries or by the FDA. Sales of our product candidates outside the United States will be subject to foreign regulatory requirements governing clinical trials
and marketing approval. Even if the FDA grants marketing approval for a product candidate, comparable foreign regulatory authorities also must approve the manufacturing and marketing of the
53

product candidate in those countries. Approval procedures vary among jurisdictions and can involve requirements and administrative review periods different from, and more onerous than, those in the United States, including additional
preclinical studies or clinical trials. In many countries outside the United States, a product candidate must be approved for reimbursement before it can be approved for sale in that country. In some cases, the price that we intend to
charge for any product candidates, if approved, is also subject to approval. Obtaining approval for our product candidates in the European Union, or EU, from the European Commission following the opinion of the EMA if we choose
to submit a marketing authorization application there, would be a lengthy and expensive process. Even if a product candidate is approved, the EMA may limit the indications for which the product may be marketed, require extensive
warnings on the product labeling or require expensive and time-consuming additional clinical trials or reporting as conditions of approval. Approval of certain product candidates outside of the United States, particularly those that target
diseases that are more prevalent outside of the United States will be particularly important to the commercial success of such product candidates. Obtaining foreign regulatory approvals and compliance with foreign regulatory
requirements could result in significant delays, difficulties and costs for us and could delay or prevent the introduction of our product candidates in certain countries.
Further, clinical trials conducted in one country may not be accepted by regulatory authorities in other countries. Also, regulatory approval for our product candidates may be withdrawn. If we fail to comply with the
applicable regulatory requirements, our target market will be reduced and our ability to realize the full market potential of our product candidates will be harmed and our business, financial condition, results of operations and prospects
could be harmed.
If we commercialize our product candidates outside the United States, a variety of risks associated with international operations could harm our business.
We intend to seek approval to market our product candidates outside the United States, and may also do so for future product candidates. If we market approved products outside the United States, we expect that we will be
subject to additional risks in commercialization.
We have no prior experience in these areas. In addition, there are complex regulatory, tax, labor and other legal requirements imposed by many of the individual countries in which we may operate, with which we will need to
comply. Many biopharmaceutical companies have found the process of marketing their products in foreign countries to be challenging.
Negative developments and negative public opinion of new technologies on which we rely may damage public perception of our product candidates or adversely affect our ability to conduct our business or obtain regulatory
approvals for our product candidates.
The clinical and commercial success of our product candidates will depend in part on public acceptance of the use of new technologies for the prevention or treatment of human diseases. For example, we use CMV, a
commonly occurring virus in humans, as a vaccine vector to prevent and treat pathogens refractory to current vaccine technologies. We also use CRISPR gene-editing technology as a research tool to systematically identify human genes
that control infection.
Public perception may be influenced by claims that CMV technology is unsafe and products incorporating this technology may not gain the acceptance of the public or the medical community, or that CRISPR gene-editing
technology is unethical or immoral. Adverse public attitudes may adversely impact our ability to enroll clinical trials. Moreover, our success will depend upon physicians specializing in our targeted diseases prescribing, and their
patients being willing to receive, our product candidates as treatments in lieu of, or in addition to, existing, more familiar, treatments for which greater clinical data may be available. Any increase in negative perceptions of the
technologies that we rely on may result in fewer physicians prescribing our products or may reduce the willingness of patients to utilize our products or participate in clinical trials for our product candidates.
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Increased negative public opinion or more restrictive government regulations in response thereto, would have a negative effect on our business, financial condition, results of operations or prospects and may delay or impair
the development and commercialization of our product candidates or demand for such product candidates. Adverse events in our preclinical studies or clinical trials or those of our competitors or of academic researchers utilizing similar
technologies, even if not ultimately attributable to product candidates we may discover and develop, and the resulting publicity could result in increased governmental regulation, unfavorable public perception, potential regulatory
delays in the testing or approval of potential product candidates we may identify and develop, stricter labeling requirements for those product candidates that are approved, a decrease in demand for any such product candidates and a
suspension or withdrawal of approval by regulatory authorities of our product candidates.
Product liability lawsuits against us could cause us to incur substantial liabilities and could limit commercialization of any product candidate that we may develop.
We face an inherent risk of product liability exposure related to the testing of our product candidates in clinical trials and may face an even greater risk if we commercialize any product candidate that we may develop. If we
cannot successfully defend ourselves against claims that any such product candidates caused injuries, we could incur substantial liabilities. Regardless of merit or eventual outcome, liability claims may result in:
•

decreased demand for any product candidate that we may develop;

•

loss of revenue;

•

substantial monetary awards to trial participants or patients;

•

significant time and costs to defend the related litigation;

•

withdrawal of clinical trial participants;

•

increased insurance costs;

•

the inability to commercialize any product candidate that we may develop; and

•

injury to our reputation and significant negative media attention.

Any such outcomes could negatively impact our business, financial condition, results of operations and prospects.
Our insurance policies may be inadequate and potentially expose us to unrecoverable risks.
Although we maintain product liability insurance coverage, such insurance may not be adequate to cover all liabilities that we may incur. We anticipate that we will need to increase our insurance coverage each time we
commence a clinical trial and if we successfully commercialize any product candidate. Insurance availability, coverage terms and pricing continue to vary with market conditions. We endeavor to obtain appropriate insurance coverage
for insurable risks that we identify such as cybersecurity-related issues; however, we may fail to correctly anticipate or quantify insurable risks, we may not be able to obtain appropriate insurance coverage and insurers may not respond
as we intend to cover insurable events that may occur. Conditions in the insurance markets relating to nearly all areas of traditional corporate insurance change rapidly and may result in higher premium costs, higher policy deductibles
and lower coverage limits. For some risks, we may not have or maintain insurance coverage because of cost or availability.
Risks Related to Regulatory Compliance
The regulatory pathways for our product candidates targeting SARS-CoV-2, the virus that causes COVID-19, are continually evolving, and may result in unexpected or unforeseen challenges.
Our product candidates targeting SARS-CoV-2, the virus that causes COVID-19, are in various development stages. VIR-7831, a SARS-CoV-2-neutralizing mAb, is currently in a Phase 3 clinical trial, and in a Phase 2
clinical trial evaluating an IM formulation. In the second quarter of 2021, we also plan to initiate two additional Phase 3 clinical trials evaluating IM formulation of VIR-7831. In addition, in the second quarter of 2021, we initiated a
Phase 1b/2a clinical trial for VIR-7832, also a SARS-CoV-2-neutralizing mAb. The speed at which companies and institutions are acting to create and test many therapeutics and vaccines for COVID-19 is unusual, and evolving or
changing plans or priorities within the FDA, including changes based on new knowledge of COVID-19 and how the disease affects the human body, may significantly affect the regulatory timelines for our COVID-19 product
candidates. Results from our continued development and planned clinical trials may raise new questions and require us to redesign proposed clinical trials, including revising proposed endpoints or adding new clinical trial sites or
cohorts of subjects. As part of these ongoing discussions, the FDA may require us to conduct additional preclinical studies and/or clinical trials than we originally anticipated, which could result in significant delay in our development
program for these product candidates.
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The FDA has the authority to grant an EUA to allow unapproved medical products to be used in an emergency to diagnose, treat, or prevent serious or life-threatening diseases or conditions when, based on the totality of
scientific evidence, there is evidence of effectiveness of the medical product, and there are no adequate, approved, and available alternatives. If we are granted an EUA for one of our COVID-19 product candidates, we would be able to
commercialize such candidate prior to FDA approval. Furthermore, the FDA may revoke an EUA where it is determined that the underlying health emergency no longer exists or warrants such authorization, and we cannot predict how
long, if ever, an EUA would remain in place. Such revocation could adversely impact our business in a variety of ways, including if one of our COVID-19 product candidates is not yet approved by the FDA and if we and our
commercialization and manufacturing partners have invested in commercialization and manufacturing of one of our COVID-19 product candidates under an EUA.
If any of our future small molecule product candidates obtain regulatory approval, additional competitors could enter the market with generic versions of such products, which may result in a material decline in sales of affected
products.
Under the Drug Price Competition and Patent Term Restoration Act of 1984, or the Hatch-Waxman Act, a pharmaceutical manufacturer may file an abbreviated new drug application, or ANDA, seeking approval of a generic
version of an approved, small molecule innovator product. Under the Hatch-Waxman Act, a manufacturer may also submit an NDA under section 505(b)(2) of the Federal Food, Drug, and Cosmetic Act that references the FDA’s prior
approval of the small molecule innovator product. A 505(b)(2) NDA product may be for a new or improved version of the original innovator product. The Hatch-Waxman Act also provides for certain periods of regulatory exclusivity,
which preclude FDA approval (or in some circumstances, FDA filing and review) of an ANDA or 505(b)(2) NDA. In addition to the benefits of regulatory exclusivity, an innovator NDA holder may have patents claiming the active
ingredient, product formulation or an approved use of the drug, which would be listed with the product in the FDA publication, “Approved Drug Products with Therapeutic Equivalence Evaluations,” known as the Orange Book, see the
section titled “—Risk Related to Our Intellectual Property— Patent terms may be inadequate to protect our competitive position on our product candidates or any products approved in the future for an adequate amount of time and
additional competitors could enter the market with generic or biosimilar versions of such products.”.
Accordingly, if any of our future small molecule product candidates are approved, competitors could file ANDAs for generic versions of these products or 505(b)(2) NDAs that reference our products. If competitors are able
to obtain marketing approval for generics referencing our small molecule product candidates, such competitive products may be able to immediately compete with us in each indication for which our product candidates may have
received approval. For additional information regarding competition, see the section titled “Business—Competition” in our 2020 Form 10-K.
Any biologic, or large molecule, product candidates for which we intend to seek approval may face competition sooner than anticipated.
If we are successful in achieving regulatory approval to commercialize any biologic product candidate faster than our competitors, such product candidates may face competition from biosimilar products. In the United States,
large molecule product candidates are regulated by the FDA as biologic products subject to approval under the BLA pathway. The Biologics Price Competition and Innovation Act of 2009, or BPCIA, creates an abbreviated pathway for
the approval of biosimilar and interchangeable biologic products following the approval of an original BLA. For additional information regarding biosimilars and exclusivity, see the section titled “Business—Government Regulation
and Product Approval—Biosimilars and Exclusivity” in our 2020 Form 10-K.
If competitors are able to obtain marketing approval for biosimilars referencing our large molecule product candidates, if approved, such products may become subject to competition from such biosimilars, with the attendant
competitive pressure and potential adverse consequences. Such competitive products may be able to immediately compete with us in each indication for which our product candidates may have received approval. For additional
information regarding competition, see the section titled “Business—Competition” in our 2020 Form 10-K.
Our relationships with customers, physicians, and third-party payors are subject, directly or indirectly, to federal and state healthcare fraud and abuse laws, false claims laws, and other healthcare laws and regulations. If we are
unable to comply, or have not fully complied, with such laws, we could face substantial penalties.
Healthcare providers, physicians and third-party payors in the United States and elsewhere will play a primary role in the recommendation and prescription of any product candidates for which we obtain marketing approval.
Our current and future arrangements with healthcare professionals, principal investigators, consultants, customers and third-party payors subject us to various federal and state fraud and abuse laws and other healthcare laws.
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These laws may constrain the business or financial arrangements and relationships through which we conduct our operations, including how we research, market, sell and distribute our product candidates, if approved. For
additional information regarding these laws, see the section titled “Business—Government Regulation and Product Approval” in our 2020 Form 10-K. Ensuring that our internal operations and business arrangements with third parties
comply with applicable healthcare laws and regulations will likely be costly. It is possible that governmental authorities will conclude that our business practices, including our relationships with physicians and other healthcare
providers, some of whom are compensated in the form of stock options for consulting services provided, may not comply with current or future statutes, regulations or case law involving applicable fraud and abuse or other healthcare
laws and regulations. If our operations are found to be in violation of any of these laws or any other governmental regulations that may apply to us, we may be subject to significant civil, criminal and administrative penalties, damages,
fines, disgorgement, imprisonment, exclusion from participating in government-funded healthcare programs, such as Medicare and Medicaid, additional reporting requirements and oversight if we become subject to a corporate integrity
agreement or similar agreement to resolve allegations of noncompliance with these laws, contractual damages, reputational harm and the curtailment or restructuring of our operations.
If the physicians or other providers or entities with whom we expect to do business are found not to be in compliance with applicable laws, they may be subject to significant civil, criminal or administrative sanctions,
including exclusions from government-funded healthcare programs. Even if resolved in our favor, litigation or other legal proceedings relating to healthcare laws and regulations may cause us to incur significant expenses and could
distract our technical and management personnel from their normal responsibilities. In addition, there could be public announcements of the results of hearings, motions or other interim proceedings or developments. If securities
analysts or investors perceive these results to be negative, it could have a substantial adverse effect on the price of our common stock. Such litigation or proceedings could substantially increase our operating losses and reduce the
resources available for development, manufacturing, sales, marketing or distribution activities. Uncertainties resulting from the initiation and continuation of litigation or other proceedings relating to applicable healthcare laws and
regulations could have an adverse effect on our ability to compete in the marketplace.
Coverage and adequate reimbursement may not be available for our product candidates, which could make it difficult for us to sell profitably, if approved.
Market acceptance and sales of any product candidates that we commercialize, if approved, will depend in part on the extent to which reimbursement for these product and related treatments will be available from third-party
payors, including government health administration authorities, managed care organizations and other private health insurers. Third-party payors decide which therapies they will pay for and establish reimbursement levels. While no
uniform policy for coverage and reimbursement exists in the United States, third-party payors often rely upon Medicare coverage policy and payment limitations in setting their own coverage and reimbursement policies. However,
decisions regarding the extent of coverage and amount of reimbursement to be provided for any product candidates that we develop will be made on a payor-by-payor basis. Therefore, one payor’s determination to provide coverage for
a product does not assure that other payors will also provide coverage, and adequate reimbursement, for the product. Additionally, a third-party payor’s decision to provide coverage for a therapy does not imply that an adequate
reimbursement rate will be approved. Each payor determines whether or not it will provide coverage for a therapy, what amount it will pay the manufacturer for the therapy and on what tier of its formulary it will be placed. The position
on a payor’s list of covered drugs and biological products, or formulary, generally determines the co-payment that a patient will need to make to obtain the therapy and can strongly influence the adoption of such therapy by patients and
physicians. Patients who are prescribed treatments for their conditions and providers prescribing such services generally rely on third-party payors to reimburse all or part of the associated healthcare costs. Patients are unlikely to use
our products unless coverage is provided and reimbursement is adequate to cover a significant portion of the cost of our products. In addition, because certain of our product candidates are physician-administered, separate
reimbursement for the product itself may or may not be available. Instead, the administering physician may only be reimbursed for providing the treatment or procedure in which our product is used.
Third-party payors have attempted to control costs by limiting coverage and the amount of reimbursement for particular medications. We cannot be sure that coverage and reimbursement will be available for any product that
we commercialize and, if reimbursement is available, what the level of reimbursement will be. Inadequate coverage and reimbursement may impact the demand for, or the price of, any product for which we obtain marketing approval.
If coverage and adequate reimbursement are not available, or are available only at limited levels, we may not be able to successfully commercialize any product candidates that we develop.
57

Healthcare legislative reform measures may have a negative impact on our business, financial condition, results of operations and prospects.
In the United States and some foreign jurisdictions, there have been, and we expect there will continue to be, several legislative and regulatory changes and proposed changes regarding the healthcare system that could
prevent or delay marketing approval of product candidates, restrict or regulate post-approval activities and affect our ability to profitably sell any product candidates for which we obtain marketing approval. In particular, there have
been and continue to be a number of initiatives at the U.S. federal and state levels that seek to reduce healthcare costs and improve the quality of healthcare. For additional information regarding healthcare legislative reform measures,
see the section titled “Business—Government Regulation and Product Approval—Healthcare Reform” in our 2020 Form 10-K.
We expect that additional U.S. federal healthcare reform measures will be adopted in the future, particularly in light of the new Presidential administration, any of which could limit the amounts that the U.S. federal
government will pay for healthcare products and services, which could result in reduced demand for our current or any future product candidates or additional pricing pressures. For example, it is possible that additional governmental
action is taken in response to the COVID-19 pandemic. For example, in February 2021, the FDA issued guidance strongly recommending that individual monoclonal antibody products be developed with the expectation that they will
be combined with one or more monoclonal antibody products that bind to different epitopes to minimize the risk of losing activity against emergent variants. This type of government action could have a negative impact on our business,
financial condition, results of operations and prospectus. We cannot predict the likelihood, nature or extent of government regulation that may arise from future legislation or administrative action in the United States or any other
jurisdiction. If we or any third parties we may engage are slow or unable to adapt to changes in existing or new requirements or policies, or if we or such third parties are not able to maintain regulatory compliance, our current or any
future product candidates we may develop may lose any regulatory approval that may have been obtained and we may not achieve or sustain profitability.
We expect that these and other healthcare reform measures that may be adopted in the future may result in more rigorous coverage criteria and in additional downward pressure on the price that we receive for any approved
product, which could have an adverse effect on demand for our product candidates. Any reduction in reimbursement from Medicare or other government programs may result in a similar reduction in payments from private payors. The
implementation of cost containment measures or other healthcare reforms may prevent us from being able to generate revenue, attain profitability or commercialize our products.
We are subject to anti-corruption, anti-bribery, anti-money laundering, and similar laws, and non-compliance with such laws can subject us to criminal and/or civil liability and harm our business.
We are subject to the U.S. Foreign Corrupt Practices Act of 1977, as amended, the U.S. domestic bribery statute contained in 18 U.S.C. § 201, the U.S. Travel Act and other anti-bribery and anti-money laundering laws in the
countries in which we conduct activities. Anti-corruption and anti-bribery laws have been enforced aggressively in recent years and are interpreted broadly to generally prohibit companies and their employees and third-party
intermediaries from authorizing, offering or providing, directly or indirectly, improper payments or benefits to recipients in the public or private sector. We interact with officials and employees of government agencies and governmentaffiliated hospitals, universities and other organizations. In addition, we may engage third-party intermediaries to promote our clinical research activities abroad or to obtain necessary permits, licenses and other regulatory approvals. We
can be held liable for the corrupt or other illegal activities of these third-party intermediaries, our employees, representatives, contractors, partners and agents, even if we do not explicitly authorize such activities.
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While we have policies and procedures to address compliance with such laws in the United States, we cannot assure you that all of our employees and agents will not take actions in violation of our policies and applicable
law, for which we may be ultimately held responsible. Detecting, investigating and resolving actual or alleged violations can require a significant diversion of time, resources and attention from senior management. In addition,
noncompliance with anti-corruption, anti-bribery or anti-money laundering laws could subject us to whistleblower complaints, investigations, sanctions, settlements, prosecution, other enforcement actions, disgorgement of profits,
significant fines, damages, other civil and criminal penalties or injunctions, suspension and/or debarment from contracting with certain persons, the loss of export privileges, reputational harm, adverse media coverage and other
collateral consequences. If any subpoenas or investigations are launched, or governmental or other sanctions are imposed, or if we do not prevail in any possible civil or criminal litigation, our business, financial condition, results of
operations and prospects could be materially harmed. In addition, responding to any action will likely result in a materially significant diversion of management’s attention and resources and significant defense costs and other
professional fees. Enforcement actions and sanctions could further harm our business, financial condition, results of operations and prospects.
Risks Related to Our Dependence on Third Parties
We intend to rely on third parties to produce clinical and commercial supplies of our product candidates.
We are currently manufacturing material for product candidates of three different modalities: mAbs, HCMV-based vaccines and siRNAs. Except for limited process development and quality control testing capabilities in
certain of our facilities, we do not own or operate facilities for product manufacturing, storage and distribution, or testing. We are dependent on third parties to manufacture the clinical supplies of our current and any future product
candidates. We have established relationships with multiple contract development and manufacturing organizations, or CDMOs, that have produced material to support our preclinical, Phase 1, 2, and 3 clinical trials. We have not yet
manufactured our product candidates on a commercial scale, and we do not yet have sufficient information to reliably estimate the cost of the commercial manufacturing of our product candidates. Certain of our product candidates may
have to compete with existing and future products, such as the annual flu vaccine or any potential COVID-19 vaccine, that may have a lower price point. The actual cost to manufacture our product candidates could materially and
adversely affect the commercial viability of our product candidates.
The facilities used by our contract manufacturers to manufacture our product candidates must be approved by the FDA pursuant to inspections that will be conducted after we submit our NDA or BLA to the FDA. We do not
control the manufacturing process of, and are completely dependent on, our contract manufacturing partners for compliance with the cGMP requirements. If our contract manufacturers cannot successfully manufacture material that
conforms to our specifications and the strict regulatory requirements of the FDA or others, we will not be able to secure and/or maintain regulatory approval for our product candidates. In addition, we have no control over the ability of
our contract manufacturers to maintain adequate quality control, quality assurance and qualified personnel. If the FDA or a comparable foreign regulatory authority does not approve these facilities for the manufacture of our product
candidates or if it withdraws any such approval in the future, we may need to find alternative manufacturing facilities, which would significantly impact our ability to develop, obtain regulatory approval for or market our product
candidates, if approved. Any significant delay in the supply of a product candidate, or the raw material components thereof, for an ongoing clinical trial due to the need to replace a third-party manufacturer could considerably delay
completion of our clinical trials, product testing and potential regulatory approval of our product candidates.
We also intend to rely on third-party manufacturers to supply us with sufficient quantities of our product candidates to be used, if approved, for commercialization. There is, however, no assurance that our third-party
manufacturers will meet our working assumptions of manufacturing titer and yield per batch of our product candidates. Any reduction in anticipated manufacturing titer and yield delay may adversely impact our ability to meet market
demand for any approved product. Furthermore, if we are not able to produce supply at low enough costs, it would negatively impact our ability to generate revenue, harm our reputation, and could have an adverse effect on our
business, financial condition, results of operations and prospects.
In addition, we currently rely on foreign CDMOs, including a CDMO in China which we rely on for the clinical development, manufacturing, and commercialization of our proprietary antibodies developed for SARS-CoV-2,
and will likely continue to rely on foreign CDMOs in the future. Foreign CDMOs may be subject to trade restrictions and other foreign regulatory requirements which could increase the cost or reduce the supply of material available to
us, delay the procurement of such material or have an adverse effect on our ability to secure significant commitments from governments to purchase our potential therapies.
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Additionally, the biopharmaceutical industry in particular in China is strictly regulated by the Chinese government. Changes to Chinese regulations or government policies affecting biopharmaceutical companies are
unpredictable and may have a material adverse effect on our partnerships in China which could have an adverse effect on our business, financial condition, results of operations and prospects. Evolving changes in China’s economic,
political, and social conditions and the uncertainty around China’s relationship with other governments, such as the United States and the United Kingdom could also negatively impact our ability to manufacture our product candidates
for our planned clinical trials or have an adverse effect on our ability to secure government funding , which could adversely affect our financial condition and cause us to delay our clinical development programs.
Further, our reliance on third-party suppliers and manufacturers entails risks to which we would not be subject to at all or in some cases at a much lower risk if we manufactured product candidates ourselves, including:
•

delay or inability to procure or expand sufficient manufacturing capacity;

•

issues related to scale-up of manufacturing;

•

excess manufacturing capacity due to insufficient market demand for our product candidates and responsibility for the associated costs;

•

costs and validation of new equipment and facilities required for scale-up;

•

inability of our third-party manufacturers to execute technology transfers, manufacturing procedures and other logistical support requirements appropriately;

•

inability to negotiate manufacturing agreements with third parties under commercially reasonable terms, if at all;

•

breach, termination or nonrenewal of manufacturing agreements with third parties in a manner or at a time that is costly or damaging to us;

•

reliance on single sources for product components;

•

lack of qualified backup suppliers for those components that are currently purchased from a sole or single-source supplier;

•

lack of ownership to the intellectual property rights to any improvements made by our third-party manufacturers in the manufacturing process for our product candidates;

•

disruptions to operations of our third-party manufacturers or suppliers by conditions unrelated to our business or operations, including the bankruptcy of the manufacturer or supplier;

•

disruptions caused by man-made or natural disasters or public health pandemics or epidemics, including, for example, the ongoing COVID-19 pandemic; and

•

carrier disruptions or increased costs that are beyond our control.

We cannot be sure that single source suppliers for our product components will remain in business or that they will not be purchased by one of our competitors or another company that is not interested in continuing to
produce these components for our intended purpose. In addition, the lead time needed to establish a relationship with a new supplier can be lengthy and we may experience delays in meeting demand in the event we must switch to a
new supplier. The time and effort to qualify a new supplier could result in additional costs, diversion of resources or reduced manufacturing yields, any of which would negatively impact our operating results.
Furthermore, there are a limited number of suppliers and manufacturers that supply synthetic siRNAs. Alnylam is currently supplying clinical material for our VIR-2218 Phase 1/2 clinical trial through its CDMOs. We will
assume responsibility for technology transfer and manufacturing ahead of any Phase 3 clinical trials for VIR-2218. Alnylam currently relies on a limited number of CDMOs for our supply of synthetic siRNAs. There are risks inherent
in pharmaceutical manufacturing that could affect the ability of Alnylam and Alnylam’s CDMOs to meet our delivery time requirements or provide adequate amounts of synthetic siRNAs to meet our needs. Included in these risks are
potential synthesis and purification failures and/or contamination during the manufacturing process, as well as other issues with the CDMO’s facility and ability to comply with the applicable manufacturing requirements, including use
of the proper raw material components, which could result in unusable product. This would cause delays in our manufacturing timelines and ultimately delay our clinical trials and potentially put at risk commercial supply, as well as
result in additional expense to us. To fulfill our siRNA requirements, we may need to secure alternative suppliers of synthetic siRNAs and such alternative suppliers are limited and may not be readily available, or we may be unable to
enter into agreements with them on reasonable terms and in a timely manner.
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In addition, manufacturers may have little or no experience with viral vector products and therefore may require a significant amount of support from us in order to implement and maintain the infrastructure and processes
required to manufacture our HCMV vector-based product candidates. The challenges to HCMV-based vaccine manufacturing include the large size of the virus, which precludes terminal sterile filtration, and the attenuation of the
engineered human virus, which dramatically reduces high growth yields during manufacturing. To address these challenges, we have made significant internal investments in process development and scale-up, largely funded by grants
from the Bill & Melinda Gates Foundation. We have established a cGMP process in support of Phase 1 and Phase 2 clinical trials that has been successfully transferred and executed at two CDMOs specializing in live vaccine
manufacturing (IDT Biologika and Advanced Bioscience Laboratories, Inc.). However, the existing process will require scale-up for later stages of clinical development and commercial supply.
Any of these events could lead to clinical trial delays or failure to obtain regulatory approval or impact our ability to successfully commercialize our current or any future product candidates once approved. Some of these
events could be the basis for FDA action, including injunction, request for recall, seizure or total or partial suspension of production.
Changes in U.S. and international trade policies, particularly with respect to China, may adversely impact our business and operating results.
The U.S. government has recently made statements and taken certain actions that may lead to potential changes to U.S. and international trade policies, including imposing several rounds of tariffs affecting certain products
manufactured in China. In March 2018, the Trump administration announced the imposition of tariffs on steel and aluminum entering the United States and in June 2018 announced further tariffs targeting goods imported from China.
Recently both China and the United States have each imposed tariffs indicating the potential for further trade barriers. It is unknown whether and to what extent new tariffs (or other new laws or regulations) will be adopted, or the effect
that any such actions would have on us or our industry, and it is unclear whether the Biden administration will work to reverse these measures or pursue similar policy initiatives. While we have not started commercialization of drug
candidates, any unfavorable government policies on international trade, such as export controls, capital controls or tariffs, may affect the demand for our drug products, the competitive position of our drug products, and import or export
of raw materials used in our drug development, particularly with respect to raw materials that we import from China, including pursuant to our manufacturing arrangements with WuXi Biologics. If any new tariffs, export controls,
legislation and/or regulations are implemented, or if existing trade agreements are renegotiated or, in particular, if the U.S. government takes retaliatory trade actions due to the recent U.S.-China trade tension, such changes could have
an adverse effect on our business, financial condition and results of operations.
Our business involves the use of hazardous materials and we and our third-party manufacturers and suppliers must comply with environmental, health and safety laws and regulations, which can be expensive and restrict how we
do, or interrupt our, business.
Our research and development activities and our third-party manufacturers’ and suppliers’ activities involve the generation, storage, use and disposal of hazardous materials, including the components of our product
candidates and other hazardous compounds and wastes. We and our manufacturers and suppliers are subject to environmental, health and safety laws and regulations governing, among other matters, the use, manufacture, generation,
storage, handling, transportation, discharge and disposal of these hazardous materials and wastes and worker health and safety. In some cases, these hazardous materials and various wastes resulting from their use are stored at our and
our manufacturers’ facilities pending their use and disposal. We cannot eliminate the risk of contamination or injury, which could result in an interruption of our commercialization efforts, research and development efforts and business
operations, damages and significant cleanup costs and liabilities under applicable environmental, health and safety laws and regulations. We also cannot guarantee that the safety procedures utilized by our third-party manufacturers for
handling and disposing of these materials and wastes generally comply with the standards prescribed by these laws and regulations. We may be held liable for any resulting damages costs or liabilities, which could exceed our resources,
and state or federal or other applicable authorities may curtail our use of certain materials and/or interrupt our business operations. Furthermore, environmental, health and safety laws and regulations are complex, change frequently and
have tended to become more stringent. We cannot predict the impact of such changes and cannot be certain of our future compliance. Failure to comply with these environmental, health and safety laws and regulations may result in
substantial fines, penalties or other sanctions. We do not currently carry hazardous waste insurance coverage.
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We rely on third parties to conduct, supervise and monitor our preclinical studies and clinical trials, and if those third parties perform in an unsatisfactory manner, it may harm our business.
We do not currently have the ability to independently conduct any clinical trials. We intend to rely on CROs and clinical trial sites to ensure the proper and timely conduct of our preclinical studies and clinical trials, and we
expect to have limited influence over their actual performance. We rely on CROs to monitor and manage data for our clinical programs, as well as the execution of future preclinical studies. We expect to control only certain aspects of
our CROs’ activities. Nevertheless, we will be responsible for ensuring that each of our preclinical studies and clinical trials is conducted in accordance with the applicable protocol, legal, regulatory and scientific standards, and our
reliance on the CROs does not relieve us of our regulatory responsibilities.
We and our CROs are required to comply with the good laboratory practices, or GLPs, and GCPs, which are regulations and guidelines enforced by the FDA and comparable foreign regulatory authorities in the form of
International Conference on Harmonization guidelines for any of our product candidates that are in preclinical and clinical development. The regulatory authorities enforce GCPs through periodic inspections of trial sponsors, principal
investigators and clinical trial sites. Although we rely on CROs to conduct GCP-compliant clinical trials, we remain responsible for ensuring that each of our GLP preclinical studies and clinical trials is conducted in accordance with its
investigational plan and protocol and applicable laws and regulations. If we or our CROs fail to comply with GCPs, the clinical data generated in our clinical trials may be deemed unreliable, and the FDA or comparable foreign
regulatory authorities may require us to perform additional clinical trials before approving our marketing applications. Accordingly, if our CROs fail to comply with these regulations or fail to recruit a sufficient number of subjects, we
may be required to repeat clinical trials, which would delay the regulatory approval process.
Our reliance on third parties to conduct clinical trials will result in less direct control over the management of data developed through clinical trials than would be the case if we were relying entirely upon our own staff.
Communicating with CROs and other third parties can be challenging, potentially leading to mistakes as well as difficulties in coordinating activities. If our CROs do not successfully carry out their contractual duties or obligations, fail
to meet expected deadlines or fail to comply with regulatory requirements, or if the quality or accuracy of the clinical data they obtain is compromised due to the failure to adhere to our clinical protocols or regulatory requirements or
for any other reasons, our clinical trials may be extended, delayed or terminated, and we may not be able to obtain regulatory approval for, or successfully commercialize, any product candidate that we develop. As a result, our financial
results and the commercial prospects for any product candidate that we develop would be harmed, our costs could increase, and our ability to generate revenue could be delayed. While we will have agreements governing their activities,
our CROs will not be our employees and we will not control whether or not they devote sufficient time and resources to our future clinical and preclinical programs. These CROs may also have relationships with other commercial
entities, including our competitors, for whom they may also be conducting clinical trials or other product development activities which could harm our business. We face the risk of potential unauthorized disclosure or misappropriation
of our intellectual property by CROs, which may reduce our trade secret protection and allow our potential competitors to access and exploit our proprietary technology.
If our relationship with any of these CROs terminates, we may not be able to enter into arrangements with alternative CROs or do so on commercially reasonable terms. Switching or adding additional CROs involves
substantial cost and requires management time and focus. In addition, there is a natural transition period when a new CRO commences work. As a result, delays occur, which can negatively impact our ability to meet our desired clinical
development timelines. While we intend to carefully manage our relationships with our CROs, there can be no assurance that we will not encounter challenges or delays in the future or that these delays or challenges will not have a
negative impact on our business, financial condition, results of operations and prospects.
In addition, principal investigators for our clinical trials may serve as scientific advisors or consultants to us from time to time and receive compensation in connection with such services. Under certain circumstances, we may
be required to report some of these relationships to the FDA. The FDA may conclude that a financial relationship between us and a principal investigator has created a conflict of interest or otherwise affected interpretation of the trial.
The FDA may therefore question the integrity of the data generated at the applicable clinical trial site and the utility of the clinical trial itself may be jeopardized. This could result in a delay in approval or rejection of our marketing
applications by the FDA and may ultimately lead to the denial of marketing approval of our product candidates.
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Risks Related to Our Intellectual Property
If we breach our license agreements or any of the other agreements under which we acquired, or will acquire, the intellectual property rights to our product candidates, we could lose the ability to continue the development and
commercialization of the related product candidates.
We license a number of technologies to form our antibody platform and T cell platform, and the technology we use in our siRNA platform is licensed from Alnylam. We have also developed certain product candidates using
intellectual property licensed from third parties. A core element of our business strategy includes continuing to acquire or in-license additional technologies or product candidates for the treatment and prevention of serious infectious
diseases.
If we fail to meet our obligations under these agreements, our licensors may have the right to terminate our licenses. If any of our license agreements are terminated, and we lose our intellectual property rights under such
agreements, this may result in a complete termination of our product development and any commercialization efforts for the product candidates which we are developing under such agreements. While we would expect to exercise all
rights and remedies available to us, including seeking to cure any breach by us, and otherwise seek to preserve our rights under such agreements, we may not be able to do so in a timely manner, at an acceptable cost or at all. We may
also be subject to risks related to disputes between us and our licensors regarding the intellectual property subject to a license agreement.
If we are unable to obtain and maintain patent protection for our product candidates and technology, or if the scope of the patent protection obtained is not sufficiently broad or robust, our competitors could develop and
commercialize products and technology similar or identical to ours, and our ability to successfully commercialize our product candidates and technology may be adversely affected.
Our success depends, in large part, on our ability to obtain and maintain patent protection in the United States and other countries with respect to our product candidates and our technology. We and our licensors have sought,
and intend to seek, to protect our proprietary position by filing patent applications in the United States and abroad related to our product candidates and our technology that are important to our business.
The patent position of biotechnology and pharmaceutical companies generally is highly uncertain, involves complex legal and factual questions and has, in recent years, been the subject of much litigation. As a result, the
issuance, scope, validity, enforceability and commercial value of our patent rights are highly uncertain. Our pending and future patent applications may not result in patents being issued which protect our technology or product
candidates or which effectively prevent others from commercializing competitive technologies and product candidates. Because patent applications in the United States and most other countries are confidential for a period of time after
filing, and some remain so until issued, we cannot be certain that we or our licensors were the first to file a patent application relating to any particular aspect of a product candidate. Furthermore, if third parties have filed such patent
applications with a priority date before March 16, 2013, an interference proceeding in the United States can be initiated by such third party, or by the U.S. Patent and Trademark Office, or USPTO, itself, to determine who was the first
to invent any of the subject matter covered by the patent claims of our applications.
The patent prosecution process is expensive, time-consuming and complex, and we may not be able to file, prosecute, maintain, enforce or license all necessary or desirable patent applications at a reasonable cost or in a
timely manner. It is also possible that we will fail to identify patentable aspects of our research and development output before it is too late to obtain patent protection. In addition, changes in either the patent laws or interpretation of the
patent laws in the United States could increase the uncertainties and costs surrounding the prosecution of patent applications and the enforcement or defense of issued patents. Similarly, changes in patent law and regulations in other
countries or jurisdictions, changes in the governmental bodies that enforce them or changes in how the relevant governmental authority enforces patent laws or regulations may weaken our ability to obtain new patents or to enforce
patents that we own or have licensed or that we may obtain in the future.
We or our licensors have not pursued or maintained, and may not pursue or maintain in the future, patent protection for our product candidates in every country or territory in which we may sell our products, if approved. In
addition, the laws of some foreign countries do not protect intellectual property rights to the same extent as federal and state laws in the United States. Consequently, we may not be able to prevent third parties from infringing our
patents in all countries outside the United States, or from selling or importing products that infringe our patents in and into the United States or other jurisdictions.
Moreover, the coverage claimed in a patent application can be significantly reduced before the patent is issued and its scope can be reinterpreted after issuance. Even if the patent applications we license or own do issue as
patents, they may not issue in a form that will provide us with any meaningful protection, prevent competitors or other third parties from competing with us or otherwise provide us with any competitive advantage. Our competitors or
other third parties may be able to circumvent our patents by developing similar or alternative products in a non-infringing manner.
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The issuance of a patent is not conclusive as to its inventorship, scope, validity or enforceability, and our patents may be challenged in the courts or patent offices in the United States and abroad. Such challenges may result in
loss of exclusivity or in patent claims being narrowed, invalidated or held unenforceable, which could limit our ability to stop others from using or commercializing similar or identical technology and products, or limit the duration of
the patent protection of our technology and product candidates. Given the amount of time required for the development, testing and regulatory review of new product candidates, patents protecting such candidates might expire before or
shortly after such candidates are commercialized. As a result, our intellectual property may not provide us with sufficient rights to exclude others from commercializing products similar or identical to ours. In addition, if the breadth or
strength of protection provided by the patents and patent applications we hold with respect to our product candidates is threatened, it could dissuade companies from collaborating with us to develop, and threaten our ability to
commercialize, our product candidates.
Furthermore, our owned and in-licensed patents may be subject to a reservation of rights by one or more third parties. For example, the research resulting in certain of our owned and in-licensed patent rights and technology
was funded in part by the U.S. government. As a result, the government may have certain rights, or march-in rights, to such patent rights and technology. When new technologies are developed with government funding, the government
generally obtains certain rights in any resulting patents, including a nonexclusive license authorizing the government to use the invention for noncommercial purposes. These rights may permit the government to disclose our
confidential information to third parties and to exercise march-in rights to use or allow third parties to use our licensed technology. The government can exercise its march-in rights if it determines that action is necessary because we fail
to achieve practical application of the government-funded technology, because action is necessary to alleviate health or safety needs, to meet requirements of federal regulations, or to give preference to U.S. industry. In addition, our
rights in such inventions may be subject to certain requirements to manufacture products embodying such inventions in the United States. Any exercise by the government of such rights could harm our competitive position, business,
financial condition, results of operations and prospects.
Obtaining and maintaining our patent rights depends on compliance with various procedural, document submission, fee payment and other requirements imposed by government patent agencies, and our patent protection could
be reduced or eliminated for noncompliance with these requirements.
The USPTO and various foreign governmental patent agencies require compliance with a number of procedural, documentary, fee payment and other similar provisions during the patent application process. In addition,
periodic maintenance fees, renewal fees, annuity fees and various other government fees on patents and/or patent applications will have to be paid to the USPTO and various government patent agencies outside the United States over
the lifetime of our owned and licensed patents and/or applications and any patent rights we may own or license in the future. We rely on our service providers or our licensors to pay these fees. The USPTO and various non-U.S.
government patent agencies require compliance with several procedural, documentary, fee payment and other similar provisions during the patent application process. We employ reputable law firms and other professionals to help us
comply, and we are also dependent on our licensors to take the necessary action to comply with these requirements with respect to our licensed intellectual property. Noncompliance events that could result in abandonment or lapse of a
patent or patent application include, but are not limited to, failure to respond to official actions within prescribed time limits, nonpayment of fees and failure to properly legalize and submit formal documents. If we or our licensors fail
to maintain the patents and patent applications covering our product candidates or technologies, we may not be able to use such patents and patent applications or stop a competitor from marketing products that are the same as or similar
to our product candidates, which would have an adverse effect on our business. In many cases, an inadvertent lapse can be cured by payment of a late fee or by other means in accordance with the applicable rules. There are situations,
however, in which noncompliance can result in abandonment or lapse of the patent or patent application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. In such an event, potential competitors might be
able to enter the market and this circumstance could harm our business.
In addition, if we fail to apply for applicable patent term extensions or adjustments, we will have a more limited time during which we can enforce our granted patent rights. In addition, if we are responsible for patent
prosecution and maintenance of patent rights in-licensed to us, any of the foregoing could expose us to liability to the applicable patent owner.
Patent terms may be inadequate to protect our competitive position on our product candidates or any products approved in the future for an adequate amount of time and additional competitors could enter the market with generic
or biosimilar versions of such products.
Patents have a limited lifespan. In the United States, the natural expiration of a patent is generally 20 years after its first effective filing date. Although various extensions may be available, the life of a patent and the
protection it affords is limited. In addition, although upon issuance in the United States a patent’s life can be increased based on certain delays caused by the USPTO, this increase can be reduced or eliminated based on certain delays
caused by the patent applicant during patent prosecution. If we do not have sufficient patent life to protect our products, our business and results of operations could be adversely affected.
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Given the amount of time required for the development, testing and regulatory review of our product candidates, patents protecting such candidates might expire before or shortly after such candidates are commercialized. We
expect to seek extensions of patent terms in the United States and, if available, in other countries where we have or will obtain patent rights. In the United States, the Drug Price Competition and Patent Term Restoration Act of 1984, or
the Hatch-Waxman Act, permits a patent term extension of up to five years beyond the normal expiration of the patent, provided that the patent is not enforceable for more than 14 years from the date of drug approval, which is limited
to the approved indication (or any additional indications approved during the period of extension). Furthermore, only one patent per approved product can be extended and only those claims covering the approved product, a method for
using it or a method for manufacturing it may be extended. However, the applicable authorities, including the FDA and the USPTO in the United States, and any equivalent regulatory authority in other countries, may not agree with our
assessment of whether such extensions are available, and may refuse to grant extensions to our patents, or may grant more limited extensions than we request. If this occurs, our competitors may be able to take advantage of our
investment in development and clinical trials by referencing our clinical and preclinical data and launch their product earlier than might otherwise be the case.
Also, there are detailed rules and requirements regarding the patents that may be submitted to the FDA for listing in the FDA publication, “Approved Drug Products with Therapeutic Equivalence Evaluations,” known as the
Orange Book. We may be unable to obtain patents covering our product candidates that contain one or more claims that satisfy the requirements for listing in the Orange Book. Even if we submit a patent for listing in the Orange Book,
the FDA may decline to list the patent, or a manufacturer of generic drugs may challenge the listing. If one of our product candidates is approved and a patent covering that product candidate is not listed in the Orange Book, a
manufacturer of generic drugs would not have to provide advance notice to us of any abbreviated new drug application, or ANDA, filed with the FDA to obtain permission to sell a generic version of such product candidate. We cannot
predict which, if any, patents in our current portfolio or patents we may obtain in the future will be eligible for listing in the Orange Book, how any generic competitor would address such patents, whether we would sue on any such
patents or the outcome of any such suit. For additional information regarding the Hatch-Waxman Act and exclusivity, see the section titled “Business—Government Regulation and Product Approval—Hatch-Waxman Amendments and
Exclusivity” in our 2020 Form 10-K.
We may not be successful in securing or maintaining proprietary patent protection for products and technologies we develop or license. Moreover, if any of our owned or in-licensed patents are successfully challenged by
litigation, the affected product could immediately face competition and its sales would likely decline rapidly. Any of the foregoing could harm our competitive position, business, financial condition, results of operations and prospects.
Third parties may initiate legal proceedings alleging that we are infringing, misappropriating or otherwise violating their intellectual property rights, the outcome of which would be uncertain and could have a negative impact on
the success of our business.
Our commercial success depends, in part, upon our ability and the ability of others with whom we may collaborate to develop, manufacture, market and sell our current and any future product candidates and use our
proprietary technologies without infringing, misappropriating or otherwise violating the proprietary rights and intellectual property of third parties. The biotechnology and pharmaceutical industries are characterized by extensive and
complex litigation regarding patents and other intellectual property rights. Numerous U.S. and foreign issued patents and pending patent applications, which are owned by third parties, exist in the fields in which we are developing our
product candidates. As the biotechnology and pharmaceutical industries expand and more patents are issued, the risk increases that our product candidates may give rise to claims of infringement of the patent rights of others. We may in
the future become party to, or be threatened with, adversarial proceedings or litigation regarding intellectual property rights with respect to our current and any future product candidates and technology, including interference
proceedings, derivation proceedings, post grant review and inter partes review before the USPTO. If we are found to infringe a third party’s valid and enforceable intellectual property rights, we could be required to obtain a license from
such third party to continue developing, manufacturing and marketing our product candidate(s) and technology. Under any such license, we would most likely be required to pay various types of fees, milestones, royalties or other
amounts. Moreover, we may not be able to obtain any required license on commercially reasonable terms or at all, and if such an instance arises, our ability to commercialize our product candidates may be impaired or delayed, which
could in turn significantly harm our business. Parties making claims against us may also seek and obtain injunctive or other equitable relief, which could effectively block our ability to further develop and commercialize our product
candidates.
The licensing or acquisition of third-party intellectual property rights is a competitive area, and more established companies may also pursue strategies to license or acquire third-party intellectual property rights that we may
consider attractive or necessary. These established companies may have a competitive advantage over us due to their size, capital resources and greater clinical development and commercialization capabilities. In addition, companies
that perceive us to be a competitor may be unwilling to assign or license rights to us. We also may be unable to license or acquire third-party intellectual property rights on terms that would allow us to make an appropriate return on our
investment or at all. If we are unable to successfully obtain rights to required third-party intellectual property rights or maintain the existing intellectual property rights we have, we may have to abandon development of the relevant
program or product candidate, which could have an adverse effect on our business, financial condition, results of operations and
65

prospects. Furthermore, even if we were able to obtain a license, it could be nonexclusive, thereby giving our competitors and other third parties access to the same technologies licensed to us, and it could require us to make substantial
licensing and royalty payments. We could be forced, including by court order, to cease developing, manufacturing and commercializing the infringing technology or product candidate. We may also have to redesign our products, which
may not be commercially or technically feasible or require substantial time and expense. In addition, we could be found liable for monetary damages, including treble damages and attorneys’ fees, if we are found to have willfully
infringed a patent or other intellectual property right. We may be required to indemnify collaborators or contractors against such claims. A finding of infringement could prevent us from manufacturing and commercializing our current
or any future product candidates or force us to cease some or all of our business operations, which could harm our business. Even if we are successful in defending against such claims, litigation can be expensive and time-consuming
and would divert management’s attention from our core business. Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation, there is a risk that some of our confidential
information could be compromised by disclosure during this type of litigation. There could also be public announcements of the results of hearings, motions or other interim proceedings or developments. If securities analysts or
investors perceive these results to be negative, it could have an adverse effect on the price of our common stock.
Claims that we have misappropriated the confidential information or trade secrets of third parties could have a similar negative impact on our business, financial condition, results of operations and prospects.
We may be subject to claims asserting that our employees, consultants or advisors have wrongfully used or disclosed alleged trade secrets of their current or former employers or claims asserting ownership of what we regard as
our own intellectual property.
Certain of our employees, consultants or advisors are currently, or were previously, employed at universities or other biotechnology or pharmaceutical companies, including our competitors or potential competitors. Although
we try to ensure that our employees, consultants and advisors do not use the proprietary information or know-how of others in their work for us, we may be subject to claims that these individuals or we have used or disclosed
intellectual property, including trade secrets or other proprietary information, of any such individual’s current or former employer. Litigation may be necessary to defend against these claims. If we fail in defending any such claims, in
addition to paying monetary damages, we may lose valuable intellectual property rights or personnel. Even if we are successful in defending against such claims, litigation could result in substantial costs and be a distraction to
management.
In addition, we may in the future be subject to claims by our former employees or consultants asserting an ownership right in our patents or patent applications, as a result of the work they performed on our behalf. For
example, we may have inventorship disputes arise from conflicting obligations of consultants or others who are involved in developing our product candidates. Although it is our policy to require our employees and contractors who
may be involved in the conception or development of intellectual property to execute agreements assigning such intellectual property to us, we may be unsuccessful in executing such an agreement with each party who, in fact,
conceives or develops intellectual property that we regard as our own, and we cannot be certain that our agreements with such parties will be upheld in the face of a potential challenge or that they will not be breached, for which we
may not have an adequate remedy. The assignment of intellectual property rights may not be self-executing or the assignment agreements may be breached, and we may be forced to bring claims against third parties, or defend claims
that they may bring against us, to determine the ownership of what we regard as our intellectual property.
We may be involved in lawsuits to protect or enforce our patents, the patents of our licensors or our other intellectual property rights, which could be expensive, time-consuming and unsuccessful.
Competitors may infringe, misappropriate or otherwise violate our patents, the patents of our licensors or our other intellectual property rights. To counter infringement or unauthorized use, we may be required to file legal
claims, which can be expensive and time-consuming and are likely to divert significant resources from our core business, including distracting our technical and management personnel from their normal responsibilities.
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In addition, in an infringement proceeding, a court may decide that a patent of ours or our licensors is not valid or is unenforceable, or may refuse to stop the other party from using the technology at issue on the grounds that
our patents do not cover the technology in question. An adverse result in any litigation or defense proceedings could put one or more of our owned or licensed patents at risk of being invalidated or interpreted narrowly and could put our
owned or licensed patent applications at risk of not issuing. The initiation of a claim against a third party might also cause the third party to bring counterclaims against us, such as claims asserting that our patent rights are invalid or
unenforceable. In patent litigation in the United States, defendant counterclaims alleging invalidity or unenforceability are commonplace. Grounds for a validity challenge could be an alleged failure to meet any of several statutory
requirements, including lack of novelty, obviousness, non-enablement or lack of statutory subject matter. Grounds for an unenforceability assertion could be an allegation that someone connected with prosecution of the patent withheld
relevant material information from the USPTO, or made a materially misleading statement, during prosecution. Third parties may also raise similar validity claims before the USPTO in post-grant proceedings such as ex parte
reexaminations, inter partes review, post-grant review, or oppositions or similar proceedings outside the United States, in parallel with litigation or even outside the context of litigation. Third parties may also challenge inventorship
through a derivation proceeding or other litigation proceeding challenging inventorship, which can include claims of misappropriation of intellectual property, filing a patent application without authorization of the true inventor, not
listing inventors, or listing non-inventors as inventors. The outcome following legal assertions of invalidity and unenforceability is unpredictable. We cannot be certain that there is or will be no invalidating prior art, of which we and the
patent examiner were unaware during prosecution. For the patents and patent applications that we have licensed, we may have limited or no right to participate in the defense of any licensed patents against challenge by a third party. If a
defendant were to prevail on a legal assertion of invalidity or unenforceability, we would lose at least part, and perhaps all, of any future patent protection on our current or future product candidates. Such a loss of patent protection
could harm our business.
We may not be able to prevent, alone or with our licensors, misappropriation of our intellectual property rights, particularly in countries where the laws may not protect those rights as fully as in the United States. Our
business could be harmed if in litigation the prevailing party does not offer us a license, or if the license offered as a result is not on commercially reasonable terms. Any litigation or other proceedings to enforce our intellectual property
rights may fail and, even if successful, may result in substantial costs and distract our management and other employees.
Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation, there is a risk that some of our confidential information could be compromised by disclosure during this
type of litigation. There could also be public announcements of the results of hearings, motions or other interim proceedings or developments. If securities analysts or investors perceive these results to be negative, it could have an
adverse effect on the price of our common stock.
We may not have sufficient financial or other resources to adequately conduct such litigation or proceedings. Some of our competitors may be able to sustain the costs of such litigation or proceedings more effectively than we
can because of their greater financial resources and more mature and developed intellectual property portfolios. Accordingly, despite our efforts, we may not be able to prevent third parties from infringing upon or misappropriating or
from successfully challenging our intellectual property rights. Uncertainties resulting from the initiation and continuation of patent litigation or other proceedings could have an adverse effect on our ability to compete in the
marketplace.
We may not be able to protect our intellectual property rights throughout the world, which could negatively impact our business.
Filing, prosecuting and defending patents covering our current and any future product candidates and technology platforms in all countries throughout the world would be prohibitively expensive. Competitors may use our
technologies in jurisdictions where we or our licensors have not obtained patent protection to develop their own products and, further, may export otherwise infringing products to territories where we may obtain patent protection but
where patent enforcement is not as strong as that in the United States. These products may compete with our products in jurisdictions where we do not have any issued or licensed patents, and any future patent claims or other
intellectual property rights may not be effective or sufficient to prevent them from so competing.
Many companies have encountered significant problems in protecting and defending intellectual property rights in foreign jurisdictions. The legal systems of certain countries, particularly certain developing countries, do not
favor the enforcement of patents, trade secrets and other intellectual property protection, particularly those relating to biotechnology products, which could make it difficult for us to stop the infringement of our patents or marketing of
competing products in violation of our intellectual property and proprietary rights generally. Proceedings to enforce our intellectual property and proprietary rights in foreign jurisdictions could result in substantial costs and divert our
efforts and attention from other aspects of our business, could put our patents at risk of being invalidated or interpreted narrowly, could put our patent applications at risk of not issuing, and could provoke third parties to assert claims
against us. We may not prevail in any lawsuits that we initiate, and the damages or other remedies awarded, if any, may not be commercially meaningful. Accordingly, our efforts to enforce our intellectual property and proprietary
rights around the world may be inadequate to obtain a significant commercial advantage from the intellectual property that we develop or license.
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Many countries have compulsory licensing laws under which a patent owner may be compelled to grant licenses to third parties. In addition, many countries limit the enforceability of patents against government agencies or
government contractors. In these countries, the patent owner may have limited remedies, which could materially diminish the value of such patent. If we or any of our licensors is forced to grant a license to third parties with respect to
any patents relevant to our business, our competitive position may be impaired, and our business, financial condition, results of operations and prospects may be adversely affected.
If the U.S. government, the World Trade Organization, or WTO, or other governmental body imposes an intellectual property rights waiver, our ability to successfully commercialize our COVID-19 product candidates and protect
our related technology could be adversely affected.
The WTO is currently considering a waiver of intellectual property rights for COVID-19 vaccines and the U.S. government recently took a stance in support of the waiver. The current proposal is for a temporary waiver of
intellectual property rights that cover COVID-19 vaccines, however, the ultimate timing and scope of the waiver, if approved, is unknown. The scope and timing of such waiver will likely be subject to extensive negotiations given the
complexity of the matter, which may result in prolonged uncertainty, which could adversely affect our business. If a waiver is approved and covers COVID-19 treatments or prophylactics, such as VIR-7831 and VIR-7832, our ability to
successfully commercialize our COVID-19 product candidates and protect our related technology could be adversely affected.
The current waiver proposal is the result of public health concerns from the COVID-19 pandemic and an effort to make vaccines more widely available worldwide. This proposal may also lead to similar waivers of
intellectual property rights in the future in connection with other public health pandemics or epidemics or other situations of public health concern. Given that our business is focused on treating and preventing infectious diseases, there
is a risk that our business and our ability to protect our technology could be adversely affected in situations beyond COVID-19.
If we are unable to protect the confidentiality of our trade secrets, our business and competitive position would be harmed.
In addition to seeking patent and trademark protection for our product candidates, we also rely on trade secrets, including unpatented know-how, technology and other proprietary information, to maintain our competitive
position. Because we rely on third parties to help us discover, develop and manufacture our current and any future product candidates, or if we collaborate with third parties for the development, manufacturing or commercialization of
our current or any future product candidates, we must, at times, share trade secrets with them. We may also conduct joint research and development programs that may require us to share trade secrets under the terms of our research and
development partnerships or similar agreements.
We seek to protect our proprietary technology in part by entering into confidentiality agreements and, if applicable, material transfer agreements, consulting agreements or other similar agreements with our advisors,
employees, third-party contractors and consultants prior to beginning research or disclosing proprietary information. These agreements typically limit the rights of these parties to use or disclose our confidential information, including
our trade secrets. We also enter into invention or patent assignment agreements with our employees, advisors and consultants. Despite our efforts to protect our trade secrets, the need to share trade secrets and other confidential
information increases the risk that such trade secrets become known by our competitors, are inadvertently incorporated into the technology of others or are disclosed or used in violation of these agreements. Moreover, we cannot
guarantee that we have entered into such agreements with each party that may have or have had access to our confidential information or proprietary technology and processes. Monitoring unauthorized uses and disclosures is difficult,
and we do not know whether the steps we have taken to protect our proprietary technologies will be effective. If any of the collaborators, scientific advisors, employees, contractors and consultants who are parties to these agreements
breaches or violates the terms of any of these agreements, we may not have adequate remedies for any such breach or violation, and we could lose our trade secrets as a result. Moreover, if confidential information that is licensed or
disclosed to us by our partners, collaborators or others is inadvertently disclosed or subject to a breach or violation, we may be exposed to liability to the owner of that confidential information. Enforcing a claim that a third-party
illegally or unlawfully obtained and is using our trade secrets, like patent litigation, is expensive and time-consuming, and the outcome is unpredictable. In addition, courts outside the United States are sometimes less willing to protect
trade secrets.
In addition, our competitors may independently develop knowledge, methods and know-how equivalent to our trade secrets. Competitors could purchase our products and replicate some or all of the competitive advantages
we derive from our development efforts for technologies on which we do not have patent protection. If any of our trade secrets were to be lawfully obtained or independently developed by a competitor, we would have no right to
prevent them, or those to whom they communicate it, from using that technology or information to compete with us. Given that our proprietary position is based, in part, on our know-how and trade secrets, a competitor’s discovery of
our trade secrets or other unauthorized use or disclosure could have an adverse effect on our business, financial condition, results of operations and prospects.
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We also seek to preserve the integrity and confidentiality of our data and other confidential information by maintaining physical security of our premises and physical and electronic security of our information technology
systems. While we have confidence in these individuals, organizations and systems, agreements or security measures may be breached, and detecting the disclosure or misappropriation of confidential information and enforcing a claim
that a party illegally disclosed or misappropriated confidential information is difficult, expensive and time-consuming, and the outcome is unpredictable. Further, we may not be able to obtain adequate remedies for any breach. In
addition, our confidential information may otherwise become known or be independently discovered by competitors, in which case we would have no right to prevent them, or those to whom they communicate it, from using that
technology or information to compete with us.
Any trademarks we may obtain may be infringed or successfully challenged, resulting in harm to our business.
We expect to rely on trademarks as one means to distinguish any of our product candidates that are approved for marketing from the products of our competitors. Additionally, the process of obtaining trademark protection is
expensive and time-consuming, and we may not be able to prosecute all necessary or desirable trademark applications at a reasonable cost or in a timely manner or obtain trademark protection in all jurisdictions that we consider to be
important to our business. Once we select trademarks and apply to register them, our trademark applications may not be approved. Third parties may oppose our trademark applications or otherwise challenge our use of the trademarks.
In the event that our trademarks are successfully challenged, we could be forced to rebrand our products, which could result in loss of brand recognition and could require us to devote resources to advertising and marketing new brands.
Our competitors may infringe our trademarks, and we may not have adequate resources to enforce our trademarks.
In addition, any proprietary product name we propose to use with our current or any other product candidate in the United States must be approved by the FDA, regardless of whether we have registered it, or applied to
register it, as a trademark. The FDA typically conducts a review of proposed product names, including an evaluation of the potential for confusion with other product names. If the FDA objects to any of our proposed proprietary
product names, we may be required to expend significant additional resources in an effort to identify a suitable proprietary product name that would qualify under applicable trademark laws, not infringe the existing rights of third
parties and be acceptable to the FDA.
The exercise by the Bill & Melinda Gates Foundation of its licenses to certain of our intellectual property and its development and commercialization of products that we are also developing and commercializing could have an
adverse impact on our market position.
We entered into a letter agreement with the Bill & Melinda Gates Foundation, or the Gates Agreement, in December 2016 in connection with the Bill & Melinda Gates Foundation’s investment in us through the purchase of
$20.0 million of shares of our convertible preferred stock. We are obligated to use the proceeds of the Bill & Melinda Gates Foundation’s investment in furtherance of its charitable purposes to perform certain activities set forth in the
Gates Agreement. For additional information regarding our obligations under the Gates Agreement, see the section titled “Business—Our Collaboration, License and Grant Agreements—Letter Agreement with the Bill & Melinda Gates
Foundation” in our 2020 Form 10-K.
If we fail to comply with (i) our obligations to use the proceeds of the Bill & Melinda Gates Foundation’s investment for the purposes described in the paragraph above and to not use such proceeds for specified prohibited
uses, (ii) specified reporting requirements or (iii) specified applicable laws, or if we materially breach our specified global access commitments (any such failure or material breach, a Specified Default), we will be obligated to redeem
or arrange for a third party to purchase all of our stock purchased by the Bill & Melinda Gates Foundation under the Gates Agreement, at the Bill & Melinda Gates Foundation’s request, at a price equal to the greater of (1) the original
purchase price plus 5% compounding interest or (2) the fair market value as determined by an independent third-party, which amount may increase in the event of certain underwritten public offerings of our common stock or a sale of
our company or all of our material assets relating to the Gates Agreement. Additionally, if a Specified Default occurs or if we are unable or unwilling to continue the HIV program, tuberculosis program or, if applicable, the mutually
agreed additional program (except for scientific or technical reasons), or if we institute bankruptcy or insolvency proceedings, then the Bill & Melinda Gates Foundation will have the right to exercise a non-exclusive, fully-paid license
(with the right to sublicense) under our intellectual property to the extent necessary to use, make and sell products arising from such programs, in each case solely to the extent necessary to benefit people in the developing countries in
furtherance of the Bill & Melinda Gates Foundation’s charitable purpose.
The exercise by the Bill & Melinda Gates Foundation of any of its non-exclusive licenses to certain of our intellectual property (or its right to obtain such licenses), and its development and commercialization of product
candidates and products that we are also developing and commercializing, could have an adverse impact on our market position.
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Risks Related to Our Business Operations, Employee Matters and Managing Growth
We are highly dependent on our key personnel, and if we are not able to retain these members of our management team or recruit and retain additional management, clinical and scientific personnel, our business will be harmed.
We are highly dependent on our management, scientific and medical personnel, including our Chief Executive Officer, Dr. Scangos. Our key personnel may currently terminate their employment with us at any time. The loss
of the services of any of these persons could impede the achievement of our research, development and commercialization objectives. Additionally, we do not currently maintain “key person” life insurance on the lives of our executives
or any of our employees.
Recruiting and retaining other senior executives, qualified scientific and clinical personnel and, if we progress the development of any of our product candidates, commercialization, manufacturing and sales and marketing
personnel, will be critical to our success. The loss of the services of our executive officers or other key employees could impede the achievement of our research, development and commercialization objectives and seriously harm our
ability to successfully implement our business strategy. Furthermore, replacing executive officers and key employees may be difficult and may take an extended period of time because of the limited number of individuals in our
industry with the breadth of skills and experience required to successfully develop, gain regulatory approval of and commercialize our product candidates. Competition to hire from this limited pool is intense, and we may be unable to
hire, train, retain or motivate these key personnel on acceptable terms given the competition among numerous pharmaceutical and biotechnology companies for similar personnel. We also experience competition for the hiring of
scientific and clinical personnel from universities and research institutions. In addition, we rely on consultants and advisors, including scientific and clinical advisors, to assist us in formulating our research and development and
commercialization strategy. Our consultants and advisors may have commitments under consulting or advisory contracts with other entities that may limit their availability to us. If we are unable to continue to attract and retain highquality personnel, our ability to pursue our growth strategy will be limited.
Our future performance will also depend, in part, on our ability to successfully integrate newly hired executive officers into our management team and our ability to develop an effective working relationship among senior
management. Our failure to integrate these individuals and create effective working relationships among them and other members of management could result in inefficiencies in the development and commercialization of our product
candidates, harming future regulatory approvals, sales of our product candidates and our results of operations.
We have in the past and may in the future acquire or invest in other companies or technologies, which could divert our management’s attention, result in dilution to our stockholders and otherwise disrupt our operations and
adversely affect our operating results.
We have in the past and may in the future seek to acquire or invest in additional businesses and/or technologies that we believe complement or expand our product candidates, enhance our technical capabilities or otherwise
offer growth opportunities in the United States and internationally. The pursuit of potential acquisitions and investments may divert the attention of management and cause us to incur various expenses in identifying, investigating and
pursuing suitable acquisitions, whether or not they are consummated.
For example, we acquired TomegaVax, Inc., or TomegaVax, in September 2016, Humabs BioMed SA, or Humabs, in August 2017, Agenovir Corporation, or Agenovir, in January 2018 and Statera Health, LLC, or Statera, in
February 2018. Realizing the benefits of these acquisitions will depend upon the successful integration of the acquired technology into our existing and future product candidates. Furthermore, we may not be able to integrate the
acquired personnel, operations and technologies successfully, or effectively manage the combined business following the acquisition. We also may not realize the anticipated benefits from any acquired business. We face many risks in
connection with acquisitions and investments, whether or not consummated. A significant portion of the purchase price of companies we acquire may be allocated to acquired goodwill and other intangible assets, which must be
assessed for impairment at least annually. If our acquisitions do not yield expected returns, we may in the future be required to take charges to our operating results based on this impairment assessment process, which could adversely
affect our business, financial condition, results of operations and prospects.
In addition, in connection with our acquisitions of TomegaVax, Humabs and Agenovir, we are required to make future contingent payments upon the achievement of certain milestones. We may in the future be required to
make these payments, which could adversely affect our financial condition. For additional information regarding our obligations under these agreements, see the section titled “Business—Our Acquisition Agreements” in our 2020 Form
10-K.
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Furthermore, acquisitions could also result in dilutive issuances of equity securities or the incurrence of debt, which could adversely affect our operating results. In addition, if an acquired business fails to meet our
expectations, our business, financial condition, results of operations and prospects may suffer. We cannot assure you that we will be successful in integrating the businesses or technologies we may acquire. The failure to successfully
integrate these businesses could have a material adverse effect on our business, financial condition, results of operations and prospects.
We expect to expand our organization, and we may experience difficulties in managing this growth, which could disrupt our operations.
As of March 31, 2021, we had 340 full-time employees. As the clinical development of our product candidates progresses, we also expect to experience significant growth in the number of our employees and the scope of our
operations, particularly in the areas of research, development, regulatory affairs and, if any of our product candidates receives marketing approval, sales, marketing and distribution. In addition, we also expect to hire additional
personnel in order to operate as a public company. To manage our anticipated future growth, we must continue to implement and improve our managerial, operational and financial systems, expand our facilities, and continue to recruit
and train additional qualified personnel all within the context of the rapidly evolving global pandemic of COVID-19. We continue to closely monitor the COVID-19 situation and will evolve our expansion plans as needed. As a result of
the global pandemic, the majority of our workforce has been working from home since March 2020. Despite this, we must continue to effectively integrate, develop and motivate a growing number of new employees, and maintain the
beneficial aspects of our corporate culture. We have implemented plans to reopen our offices to allow employees to return when appropriate. Although these plans are based on a phased approach consistent with local government
requirements, and focused on employee safety, and contemplate returning to remote work should new restrictions be implemented, there is uncertainty regarding recent phased reopening, which may be rolled back, and restrictions reimplemented. We are also working to provide our employees with the support they need to ensure continuity of business operations. The expansion of our operations may lead to significant costs and may divert our management and
business development resources. We may not be able to effectively manage the expansion of our operations, recruit and train additional qualified personnel, or succeed at effectively integrating employees that have joined during the
global pandemic. Any inability to manage growth could delay the execution of our business plans or disrupt our operations.
Business disruptions could seriously harm our future revenue and financial condition and increase our costs and expenses.
Our operations, and those of our CDMOs, CROs and other contractors and consultants, could be subject to earthquakes, power shortages, telecommunications failures, water shortages, floods, hurricanes, typhoons, fires,
extreme weather conditions, public health pandemics or epidemics (including, for example, the ongoing COVID-19 pandemic), and other natural or man-made disasters or business interruptions, for which we are predominantly selfinsured. The occurrence of any of these business disruptions could seriously harm our operations and financial condition and increase our costs and expenses.
Our ability to develop our product candidates could be disrupted if our operations or those of our suppliers are affected by man-made or natural disasters or other business interruptions. Our corporate headquarters are located
in California near major earthquake faults and fire zones. The ultimate impact on us, our significant suppliers and our general infrastructure of being located near major earthquake faults and fire zones and being consolidated in certain
geographical areas is unknown, but our operations and financial condition could suffer in the event of a major earthquake, fire or other natural disaster.
Our business could be materially adversely affected by the effects of health pandemics or epidemics, including the current outbreak of COVID-19 pandemic and future outbreaks of the disease.
Our business could be materially adversely affected by the effects of health pandemics or epidemics, including the current COVID-19 pandemic, the SARS-CoV-2 variants that have further complicated the fight to subdue the
global pandemic and any future outbreaks of the disease. The COVID-19 pandemic has resulted in travel restrictions, quarantines orders and other restrictions by governments to reduce the spread of the disease. As a result, a large part
of our workforce has been working remotely since March 2020 and plans to fully reopen our offices have not yet been initiated. Due to the COVID-19 pandemic and our remote workforce, we have experienced an increased risk to our
information technology assets and data. Our reopening plans, when implemented, will be consistent with local government requirements and their phased approach to reopening. The effects of the restrictions related to the COVID-19
pandemic and our work-from-home policies, including the evolving nature of such policies, may negatively impact productivity, disrupt our business and delay our clinical programs and timelines, the magnitude of which will depend,
in part, on the length and severity of the restrictions and other limitations on our ability to conduct our business in the ordinary course. These and similar, and perhaps more severe, disruptions in our operations could negatively impact
our business, operating results and financial condition.
Quarantines, shelter-in-place and similar government orders, or the perception that such orders or other restrictions on the conduct of business operations could occur, related to COVID-19 or other infectious diseases could
impact personnel at third-party
71

manufacturing facilities in the United States and other countries, or the availability or cost of materials, which would disrupt our supply chain. In particular, some of our CDMOs that we use to supply our early stage product candidates
are located in China, where the COVID-19 outbreak was first reported and where there have been government-imposed quarantines. While many of these materials may be obtained by more than one supplier, including suppliers outside
of China, port closures and other restrictions resulting from the coronavirus outbreak in the region or other regions may disrupt our supply chain or limit our ability to obtain sufficient materials for our product candidates.
In addition, our clinical trials have been affected by the ongoing COVID-19 pandemic. Site initiation and patient enrollment has been and may be further delayed due to prioritization of hospital resources toward the COVID19 pandemic, and some patients may not be able or willing to comply with clinical trial protocols if quarantines impede patient movement or interrupt healthcare services. Similarly, our ability to recruit and retain patients and principal
investigators and site staff who, as healthcare providers, may have heightened exposure to COVID-19, has been delayed or disrupted, which has adversely impacted our clinical trial operations.
The continued spread of COVID-19, which has caused a broad impact globally, may materially affect us economically. While the potential economic impact brought by, and the duration of, the COVID-19 pandemic, may be
difficult to assess or predict, it has already resulted in significant disruption of global financial markets. This disruption, if sustained or recurrent, could make it more difficult for us to access capital, which could in the future negatively
affect our liquidity. In addition, a recession or market correction resulting from the spread of COVID-19 could materially affect our business and the value of our common stock.
The global pandemic of COVID-19 and the evolution of new variants of COVID-19 that are resistant to existing treatments or vaccinations continue to rapidly evolve. The ultimate impact of the ongoing COVID-19 pandemic
or a similar health pandemic or epidemic is highly uncertain and subject to change. We do not yet know the full extent of potential delays or impacts on our business, our clinical trials, healthcare systems or the global economy as a
whole. These effects could have a material impact on our operations, and we will continue to monitor the COVID-19 situation closely.
If our information systems, or those maintained on our behalf, fail or suffer security breaches, such events could result in, without limitation, the following: a significant disruption of our product development programs; an
inability to operate our business effectively; unauthorized access to or disclosure of the personal information we process; and other adverse effects on our business, financial condition, results of operations and prospects.
Our computer and information technology systems, cloud-based computing services and those of our current and any future collaborators, service providers and other parties upon whom we rely are potentially vulnerable to
malware, computer viruses, denial-of-service attacks (such as credential stuffing), ransomware attacks, user error or malfeasance, data corruption, cyber-based attacks, natural disasters, public health pandemics or epidemics (including,
for example, the ongoing COVID-19 pandemic), terrorism, war and telecommunication and electrical failures that may result in damage to or the interruption or impairment of key business processes, or the loss or corruption of our
information, including intellectual property, proprietary business information and personal information collectively, Sensitive Information. We may also experience server malfunction, software or hardware failures, supply-chain cyberattacks, loss of data or other computer assets and other similar issues. We have recently experienced security breaches of our information technology systems, such as through business email compromises. The techniques used to
sabotage or to obtain unauthorized access to information systems, and networks in which cyber threat actors store data or through which they transmit data change frequently and we may be unable to implement adequate preventative
measures. Any significant system failure, accident or security breach could have a material adverse effect on our business, financial condition and operations.
We may be required to expend significant resources (including financial), fundamentally change our business activities and practices, or modify our operations, including our clinical trial activities, or information technology
in an effort to protect against security breaches and to mitigate, detect, and remediate actual and potential vulnerabilities. Relevant laws, regulations, industry standards and contractual obligations, may require us to implement specific
security measures or use industry-standard or reasonable measures to protect against security breaches. The costs to us to mitigate network security problems, bugs, viruses, worms, malicious software programs and security
vulnerabilities could be significant, and while we have implemented security measures to protect our data security and information technology systems, our efforts to address these problems may not be successful, and these problems
could result in unexpected interruptions, data loss or corruption, delays, cessation of service and other harm to our business and our competitive position. If the information technology systems of our third-party vendors become subject
to disruptions or security breaches, we may have insufficient recourse against such third parties and we may have to expend significant resources to mitigate the impact of such an event, and to develop and implement protections to
prevent future events of this nature from occurring. Furthermore, if a security breach were to occur and cause interruptions in our operations, it could result in a disruption of our development programs and our business operations,
whether due to a loss of our trade secrets or other proprietary information or other similar disruptions.
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For example, we have experienced social engineering schemes designed to gain access to our systems, including recent business email compromises through phishing attacks, and we may be a target of other phishing attacks,
social engineering attacks or other cyber-attacks in the future. If a data security breach affects our or third parties’ systems upon which we rely, corrupts our data or results in the unauthorized disclosure or release of personally
identifiable information, our reputation could be materially damaged or our operations, disrupted. In addition, such a breach may require notification to governmental agencies, supervisory bodies, credit reporting agencies, the media,
individuals, collaborators or others pursuant to various federal, state and foreign data protection, privacy and security laws, regulations and guidelines, industry standards, our policies and our contracts, if applicable. Such laws may
include the federal Health Insurance Portability and Accountability Act of 1996, or HIPAA, and the Health Information Technology for Economic and Clinical Health Act, or HITECH. Under these laws specifically, notice of certain
security breaches must be made to affected individuals, the Secretary of the Department of Health and Human Services, or the HHS, and for extensive breaches, to the media or state attorneys general. Such a notice could further harm
our reputation and our ability to compete. Such disclosures are costly, and the disclosure or the failure to comply with such requirements could lead to a material adverse effect on our reputation, business, or financial condition.
Furthermore, a data security breach could result in fines, increased costs or loss of revenue and we could incur liability (such as through regulatory fines and penalties as well as private claims), our competitive position could be harmed
and the further development and commercialization of our product candidates could be delayed. Additionally, federal, state and foreign laws and regulations can expose us to enforcement actions and investigations by regulatory
authorities, and potentially result in regulatory penalties and significant legal liability, if our information technology security efforts fail.
We receive, process, store and use personal information and other data, which subjects us to governmental regulation and other legal obligations, liability and risks related to privacy, security,and data protection, and our actual or
perceived failure to comply with such obligations could lead to government enforcement actions (that could include fines and penalties), a disruption of our clinical trials or commercialization of our products, private litigation,
harm to our reputation, or other adverse effects on our business or prospects.
We receive, process, store and use personal information and other data about our clinical trial participants, employees, partners and others. We are, or may become, subject to numerous domestic and foreign laws and
regulations regarding privacy, data protection, and data security, industry standards, as well as policies, contracts and other obligations that apply to the processing of personal information by us and on our behalf, the scope of which is
changing, subject to differing applications and interpretations and may be inconsistent among countries, or conflict with other rules. We strive to comply with all applicable data protection requirements and obligations; however new
laws, policies, codes of conduct and legal obligations may arise, continue to evolve, be interpreted and applied in a manner that is inconsistent from one jurisdiction to another and conflict with one another. Any failure or perceived
failure by us or third parties working on our behalf to comply with applicable data protection requirements may result in governmental enforcement actions (including fines, penalties, judgments, settlements, additional reporting
requirements and/or oversight, temporary or permanent bans on all or some processing of personal information, orders to destroy or not use personal information, imprisonment of company officials and public censure), civil claims,
litigation, damage to our reputation and loss of goodwill, any of which could have a material adverse effect on our business, operations and financial performance, interrupt or stop clinical trials, limit our ability to develop or
commercialize our products, or require us to revise or restructure our operations. With substantial uncertainty over the interpretation and application of these laws, regulations and other obligations, we may face challenges in addressing
their requirements and making necessary changes to our policies and practices, and may incur significant costs and expenses in our efforts to do so. For additional information regarding these laws, see the section titled “Business—
Government Regulation and Product Approval—Privacy Laws” in our 2020 Form 10-K.
Our employees, principal investigators, consultants and commercial partners may engage in misconduct or other improper activities, including noncompliance with regulatory standards and requirements and insider trading.
We are exposed to the risk of fraud or other misconduct by our employees, principal investigators, consultants and commercial partners. Misconduct by these parties could include intentional failures, reckless and/or negligent
conduct or unauthorized activities that violates (i) the laws and regulations of FDA and other regulatory authorities, including those laws requiring the reporting of true, complete and accurate information to such authorities,
(ii) manufacturing standards, (iii) federal and state data privacy, security, fraud and abuse and other healthcare laws and regulations in the United States and abroad and (iv) laws that require the true, complete and accurate reporting of
financial information or data. In particular, sales, marketing and business arrangements in the healthcare industry are subject to extensive laws and regulations intended to prevent fraud, misconduct, kickbacks, self-dealing and other
abusive practices. These laws and regulations restrict or prohibit a wide range of pricing, discounting, marketing and promotion, sales commission, customer incentive programs and other business arrangements. Such misconduct also
could involve the improper use of individually identifiable information, including, without limitation, information obtained in the course of clinical trials, creating fraudulent data in our preclinical studies or clinical trials or illegal
misappropriation of drug product, which could result in regulatory sanctions and cause serious harm to our reputation. It is not always possible to identify and deter misconduct by employees and other third parties, and the precautions
we take to detect and prevent this activity may not be effective in controlling unknown or unmanaged risks or losses or in protecting us from government investigations or other actions or lawsuits stemming from a failure to comply
with
73

these laws or regulations. Additionally, we are subject to the risk that a person or government could allege such fraud or other misconduct, even if none occurred. If any such actions are instituted against us and we are not successful in
defending ourselves or asserting our rights, those actions could result in significant civil, criminal and administrative penalties, damages, fines, disgorgement, imprisonment, exclusion from participating in government-funded
healthcare programs, such as Medicare and Medicaid, additional reporting requirements and oversight if we become subject to a corporate integrity agreement or similar agreement to resolve allegations of noncompliance with these
laws, contractual damages, reputational harm and the curtailment or restructuring of our operations, any of which could have a negative impact on our business, financial condition, results of operations and prospects.
Our ability to use our net operating losses, or NOLs, to offset future taxable income may be subject to certain limitations.
We have incurred substantial losses since inception and have no assurances that we will become profitable in the near future, if ever. As of December 31, 2020, we had net operating loss carryforwards of $483.7 million for
federal tax purposes and $216.8 million for state tax purposes. If not utilized, federal carryforwards will begin expiring in 2035 and state carryforwards will begin expiring in 2031. Our ability to use our federal and state net operating
losses to offset potential future taxable income is dependent upon our generation of future taxable income before any expiration dates of the net operating losses, and we cannot predict with certainty when, or whether, we will generate
sufficient taxable income to use all of our net operating losses.
In general, under Sections 382 and 383 of the Code, a corporation that undergoes an “ownership change” (generally defined as a greater than 50 percentage point change (by value) in its equity ownership by certain
stockholders over a rolling three-year period) is subject to limitations on its ability to utilize its pre-change NOLs to offset future taxable income. We may have experienced ownership changes in the past or as a result of the IPO and
may experience ownership changes as a result of future offerings and/or subsequent changes in our stock ownership (some of which shifts are outside our control). In addition, Agenovir has experienced at least one ownership change in
the past resulting in a limitation under Section 382 of the Code, which has been accounted for in calculating our available NOL carryforwards. As a result, if, and to the extent that we earn net taxable income, our ability to use our prechange NOLs to offset such taxable income may be subject to limitations.
The Tax Act and the Coronavirus Aid, Relief and Economic Security Act include, among other things, changes to U.S. federal tax rates and the rules governing NOL carryforwards. For example, NOLs arising in tax years
ending after December 31, 2017 can be carried forward indefinitely, but the deductibility of such federal NOLs may be limited to 80% of current year taxable income for tax years beginning on or after January 1, 2021. Deferred tax
assets for NOLs will need to be measured at the applicable tax rate in effect when the NOL is expected to be utilized. The changes in the carryforward periods, as well as the new limitation on use of NOLs may impact our ability to
utilize our NOLs to offset taxable income in the future. Because we have been generating taxable losses since inception, we do not expect any changes resulting from the new NOL provision to the current tax benefit and valuation
allowance.
Risks Related to Ownership of Our Common Stock
Our financial condition and results of operations may fluctuate from quarter to quarter and year to year, which makes them difficult to predict.
We expect our financial condition and results of operations to fluctuate from quarter to quarter and year to year due to a variety of factors, many of which are beyond our control. Accordingly, you should not rely upon the
results of any quarterly or annual periods as indications of future operating performance.
The market price of our common stock has been, and in the future, may be, volatile and fluctuate substantially, which could result in substantial losses for purchasers of our common stock.
Our stock price has been, and in the future, may be, subject to substantial volatility. From October 11, 2019, our first day of trading on The Nasdaq Global Select Market, through April 30, 2021, the closing price of our stock
ranged from $11.83 per share to $83.07 per share. In the first quarter of 2021, our stock experienced pronounced and extended periods of volatility. For example, after we announced initial topline data from our ongoing Phase 1 trial of
VIR-3434 for Chronic Hepatitis B Virus, our stock price went up significantly. Our stock price then significantly decreased following the announcement that our ACTIV-3 trial for VIR-7831 had been closed to enrollment. As a result of
the volatility in our stock price, our stockholders could incur substantial losses.
The stock market in general and the market for biopharmaceutical and pharmaceutical companies in particular, has experienced extreme volatility that has often been unrelated to the operating performance of particular
companies. The ongoing COVID-19 pandemic, for example, has negatively affected some sectors of the stock market and investor sentiment and has resulted in significant volatility. As a result of this volatility, you may not be able to
sell your common stock at or above the price you paid for your shares. Market and industry factors may cause the market price and demand for our common stock to fluctuate substantially, regardless of our
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actual operating performance, which may limit or prevent investors from selling their shares at or above the price paid for the shares and may otherwise negatively affect the liquidity of our common stock.
In addition, public statements by us, government agencies, the media or others relating to the ongoing COVID-19 pandemic (including regarding our and others’ efforts to develop COVID-19 therapies) have in the past
resulted, and may in the future result, in significant fluctuations in our stock price. Given the global focus on the COVID-19 pandemic, information in the public arena on this topic, whether or not accurate, has had and will likely
continue to have an outsized impact (positive or negative) on our stock price. Information related to our development, manufacturing, regulatory and commercialization efforts with respect to VIR-7831 and VIR-7832, or information
regarding such efforts by competitors with respect to their potential therapies, may meaningfully impact our stock price.
Some companies that have experienced volatility in the trading price of their shares have been the subject of securities class action litigation. Any lawsuit to which we are a party, with or without merit, may result in an
unfavorable judgment. We also may decide to settle lawsuits on unfavorable terms. Any such negative outcome could result in payments of substantial damages or fines, damage to our reputation or adverse changes to our business
practices. Defending against litigation is costly and time-consuming, and could divert our management’s attention and our resources. Furthermore, during the course of litigation, there could be negative public announcements of the
results of hearings, motions or other interim proceedings or developments, which could have a negative effect on the market price of our common stock.
Concentration of ownership of our common stock among our existing executive officers, directors and principal stockholders may prevent new investors from influencing significant corporate decisions.
Our executive officers, directors and stockholders who own more than 5% of our outstanding common stock beneficially own a significant percentage of our outstanding common stock. If these persons acted together, they
may be able to significantly influence all matters requiring stockholder approval, including the election and removal of directors and approval of any merger, consolidation or sale of all or substantially all of our assets. The
concentration of voting power and transfer restrictions could delay or prevent an acquisition of our company on terms that other stockholders may desire or result in the management of our company in ways with which other
stockholders disagree.
If research analysts do not publish research or reports, or publish unfavorable research or reports, about us, our business or our market, our stock price and trading volume could decline.
The trading market for our common stock will be influenced by the research and reports that industry or financial analysts publish about us or our business. If any of the analysts who cover us issue an adverse or misleading
opinion regarding us, our business model, our intellectual property or our stock performance, or if the clinical trials and operating results fail to meet the expectations of analysts, our stock could decline. If analysts cease coverage of us
or fail to publish reports on us regularly, we could lose visibility in the financial markets, which in turn could cause our stock price or trading volume to decline.
Because we do not anticipate paying any cash dividends on our capital stock in the foreseeable future, capital appreciation, if any, will be your sole source of gain.
You should not rely on an investment in our common stock to provide dividend income. We have never declared or paid cash dividends on our capital stock. We currently intend to retain all of our future earnings, if any, to
finance the growth and development of our business. In addition, the terms of any future debt agreements may preclude us from paying dividends. As a result, capital appreciation, if any, of our common stock will be your sole source of
gain for the foreseeable future.
We have incurred and we will continue incur significant increased costs as a result of operating as a public company, and our management will be required to devote substantial time to new compliance initiatives.
As a public company, we have incurred and we will continue to incur significant legal, accounting, investor relations and other expenses. In addition, the Sarbanes-Oxley Act and rules subsequently implemented by the SEC
and Nasdaq have imposed various requirements on public companies, including establishment and maintenance of effective disclosure and financial controls and corporate governance practices. Further, in July 2010, the Dodd-Frank
Wall Street Reform and Consumer Protection Act was enacted, pursuant to which the SEC adopted rules and regulations related to corporate governance and executive compensation, such as “say on pay” and proxy access. Emerging
growth companies are permitted to implement many of these requirements over time, however, we are no longer an emerging growth company as of December 31, 2020 and expect to incur additional compliance-related expenses as a
result.
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Stockholder activism, the current political environment and the current high level of U.S. government intervention and regulatory reform may also lead to substantial new regulations and disclosure obligations, which may in
turn lead to additional compliance costs and impact the manner in which we operate our business in ways we do not currently anticipate. Our management and other personnel will need to devote a substantial amount of time to comply
with these requirements. Moreover, these requirements will increase our legal and financial compliance costs and will make some activities more time-consuming and costly. For example, we expect that these rules and regulations may
make it more difficult and more expensive for us to obtain director and officer liability insurance. We cannot predict or estimate the amount or timing of additional costs we may incur to respond to these requirements.
As a public company, we may also be subject to more stringent state law requirements, such as California Senator Bill 826, which generally requires public companies with principal executive offices in California to have a
minimum number of females on the company’s board of directors, and California Assembly Bill 979, which generally requires public companies with principal executive offices in California to include specified numbers of directors
from “underrepresented communities.” We are currently compliant with the requirements, but there are no assurances that we will be compliant in the future. which generally requires public companies with principal executive offices in
California to include specified numbers of directors from “underrepresented communities.” If we fail to comply with either Senator Bill 826 or Assembly Bill 979, we could be fined by the California Secretary of State, with a $100,000
fine for the first violation and a $300,000 for each subsequent violation, and our reputation may be adversely affected.
If we fail to maintain proper and effective internal control over financial reporting, our ability to produce accurate and timely financial statements could be impaired, investors may lose confidence in our financial reporting and
the trading price of our common stock may decline.
Pursuant to Section 404 of the Sarbanes-Oxley Act, or Section 404, we are required to furnish a report by our management on our internal control over financial reporting, including an attestation report on internal control
over financial reporting issued by our independent registered public accounting firm. We were previously not required to include an attestation report on internal control over financial reporting issued by our independent registered
public accounting while we were an emerging growth company. However, we are no longer an emerging growth company as of December 31, 2020. The rules governing the standards that must be met for management to assess our
internal control over financial reporting are complex and require significant documentation, testing and possible remediation. To comply with the Sarbanes-Oxley Act, the requirements of being a reporting company under the Exchange
Act and any complex accounting rules in the future, we may need to upgrade our information technology systems; implement additional financial and management controls, reporting systems and procedures; and hire additional
accounting and finance staff. We are currently in the process of hiring additional accounting and finance staff as we grow our business. If we are unable to hire the additional accounting and finance staff necessary to comply with these
requirements, we may need to retain additional outside consultants. If we or, if required, our auditors, are unable to conclude that our internal control over financial reporting is effective, investors may lose confidence in our financial
reporting and the trading price of our common stock may decline.
We cannot assure you that there will not be material weaknesses in our internal control over financial reporting in the future. Our previous acquisitions and strategic transactions and resulting international operations have
increased the complexity of our accounting, and additional acquisitions and transactions and further geographic expansion will likely increase this complexity and the related accounting challenges. Any failure to maintain internal
control over financial reporting could severely inhibit our ability to accurately report our financial condition, results of operations or cash flows. If we are unable to conclude that our internal control over financial reporting is effective,
or if our independent registered public accounting firm determines that we have a material weakness in our internal control over financial reporting, investors may lose confidence in the accuracy and completeness of our financial
reports, the market price of our common stock could decline, and we could be subject to sanctions or investigations by Nasdaq, the SEC or other regulatory authorities. Failure to remedy any material weakness in our internal control
over financial reporting, or to implement or maintain other effective control systems required of public companies, could also restrict our future access to the capital markets.
Our reported financial results may be adversely affected by changes in accounting principles generally accepted in the United States.
Generally accepted accounting principles in the United States are subject to interpretation by the Financial Accounting Standards Board, or FASB, or the SEC, and various bodies formed to promulgate and interpret
appropriate accounting principles. A change in these principles or interpretations could have a significant effect on our reported financial results, may retroactively affect previously reported results, could cause unexpected financial
reporting fluctuations and may require us to make costly changes to our operational processes and accounting systems.
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Provisions in our corporate charter documents and under Delaware law could make an acquisition of us, which may be beneficial to our stockholders, more difficult and may prevent attempts by our stockholders to replace or
remove our current management.
Provisions in our corporate charter and our bylaws may discourage, delay or prevent a merger, acquisition or other change in control of us that stockholders may consider favorable, including transactions in which you might
otherwise receive a premium for your shares. These provisions also could limit the price that investors might be willing to pay in the future for shares of our common stock, thereby depressing the market price of our common stock. In
addition, because our board of directors is responsible for appointing the members of our management team, these provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current management by
making it more difficult for stockholders to replace members of our board of directors. For a summary of these provisions, see the section titled “Anti-Takeover Provisions of Delaware Law and Our Amended and Restated Certificate of
Incorporation and Amended and Restated Bylaws—Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws” in Exhibit 4.3 Description of Capital Stock filed as part of our 2020 Form 10-K.
Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware will be the exclusive forum for substantially all disputes between us and our stockholders, which could limit our
stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers or employees.
Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware (or, if and only if the Court of Chancery of the State of Delaware lacks subject matter jurisdiction, any state
court located within the State of Delaware or, if and only if all such state courts lack subject matter jurisdiction, the federal district court for the District of Delaware) will be the exclusive forum for the following types of actions or
proceedings under Delaware statutory or common law:
•

any derivative action or proceeding brought on our behalf;

•

any action or proceeding asserting a claim of breach of a fiduciary duty owed by any of our current or former directors, officers or other employees to us or our stockholders;

•

any action or proceeding asserting a claim against us or any of our current or former directors, officers or other employees, arising out of or pursuant to any provision of the DGCL, our certificate of incorporation or
our bylaws;

•

any action or proceeding to interpret, apply, enforce or determine the validity of our certificate of incorporation or our bylaws; and

•

any action asserting a claim against us or any of our directors, officers or other employees governed by the internal affairs doctrine.

This provision would not apply to suits brought to enforce a duty or liability created by the Exchange Act or any other claim for which the U.S. federal courts have exclusive jurisdiction. Furthermore, Section 22 of the
Securities Act of 1933, as amended, or the Securities Act, creates concurrent jurisdiction for federal and state courts over all such Securities Act actions. Accordingly, both state and federal courts have jurisdiction to entertain such
claims. To prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent or contrary rulings by different courts, among other considerations, our amended and restated certificate of incorporation further provides
that the federal district courts of the United States will be the exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act of 1933, unless we consent in writing to the selection of an
alternative forum. While the Delaware courts have determined that such choice of forum provisions are facially valid, a stockholder may nevertheless seek to bring a claim in a venue other than those designated in the exclusive forum
provisions. In such instance, we would expect to vigorously assert the validity and enforceability of the exclusive forum provisions of our amended and restated certificate of incorporation. This may require significant additional costs
associated with resolving such action in other jurisdictions and there can be no assurance that the provisions will be enforced by a court in those other jurisdictions.
These exclusive-forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers or other employees, which may discourage these
types of lawsuits. Furthermore, the enforceability of similar choice of forum provisions in other companies’ certificates of incorporation has been challenged in legal proceedings, and it is possible that a court could find these types of
provisions to be inapplicable or unenforceable. If a court were to find the exclusive-forum provision contained in our amended and restated certificate of incorporation to be inapplicable or unenforceable in an action, we may incur
further significant additional costs associated with resolving such action in other jurisdictions, all of which could harm our business.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
Not applicable.
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Item 3. Defaults Upon Senior Securities.
Not applicable.
Item 4. Mine Safety Disclosures.
Not applicable.
Item 5. Other Information.
Not applicable.
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Item 6. Exhibits.
(a) Exhibits.
Exhibit
Number

Amended and Restated Certificate of Incorporation of the Company (incorporated herein by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K (File No. 001-39083), filed with
the SEC on October 16, 2019).

3.2

Amended and Restated Bylaws of the Company (incorporated herein by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K (File No. 001-39083), filed with the SEC on October
16, 2019).

10.1†

Preliminary Collaboration Agreement between the Company, GlaxoSmithKline Intellectual Property Development Limited and GlaxoSmithKline Biologicals SA, dated February 14, 2021.

10.2†

Stock Purchase Agreement between the Company and Glaxo Group Limited, dated February 14, 2021.

10.3†

Amendment 1 to Patent License Agreement dated as of August 15, 2019, between the Company and Xencor, Inc., dated February 23, 2021.

10.4†

Amendment 1 to Patent License Agreement dated as of March 25, 2020, between the Company and Xencor, Inc., dated February 23, 2021.

10.5†

Third Amendment to Exclusive License Agreement between the Company and The Rockefeller University, dated March 1, 2021.

10.6+

Amended and Restated Employment Letter Agreement between the Company and Ann M. Hanly, dated May 4, 2021.

31.1

Certification of Principal Executive Officer pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

31.2

Certification of Principal Financial Officer pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

32.1*

Certification of Principal Executive Officer and Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS

Inline XBRL Instance Document the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL document.

101.SCH

Inline XBRL Taxonomy Extension Schema Document.

101.CAL

Inline XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF

Inline XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB

Inline XBRL Taxonomy Extension Label Linkbase Document.

101.PRE

Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104
+
†

*

Description

3.1

Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101).

Indicates a management contract or compensatory plan.
Certain portions of this exhibit (indicated by “[***]”) have been omitted pursuant to confidential treatment.
The certification attached as Exhibit 32.1 accompanies this Quarterly Report on Form 10-Q pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, and shall not be deemed
“filed” by the Registrant for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.
VIR BIOTECHNOLOGY, INC.
Date: May 6, 2021

By:

/s/ George Scangos
George Scangos, Ph.D.
President, Chief Executive Officer and Director
(Principal Executive Officer)

Date: May 6, 2021

By:

/s/ Howard Horn
Howard Horn
Chief Financial Officer and Secretary
(Principal Financial and Accounting Officer)
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Exhibit 10.1
CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL AND (II) IS THE TYPE THAT VIR
BIOTECHNOLOGY, INC. TREATS AS PRIVATE OR CONFIDENTIAL.

Preliminary Collaboration Agreement
This Preliminary Collaboration Agreement (this “Preliminary Collaboration Agreement” or “PCA”) is entered into as of February 14, 2021 (the “PCA Execution Date”), by and between Glaxo Wellcome UK
Limited, (“GSK”) and Vir Biotechnology, Inc. (“VIR”). VIR and GSK may be referred to individually as a “Party” and collectively as the “Parties.” Reference is made to that certain Definitive Collaboration
Agreement between GSK and VIR dated June 9, 2020 (the “Existing Collaboration Agreement”). This PCA sets forth the key terms upon which the Parties would expand the collaboration to include (a) an
antibody program directed towards influenza, (b) functional genomics approaches to Respiratory Viral Diseases (as defined below), and (c) antibody programs directed towards additional pathogens, each, as further
described below (collectively, the “Collaboration”). It is anticipated that following the PCA Execution Date, the Parties will enter into a definitive agreement to include more detailed terms governing the
Collaboration as described in this PCA (the “New DCA”). Further, in connection with the transactions contemplated under this PCA, the Parties are also executing a stock purchase agreement (the “Stock Purchase
Agreement”) pursuant to which GSK will purchase certain shares of VIR’s common stock at the price agreed therein. Any capitalized terms not otherwise defined in this PCA shall have the respective meanings
ascribed to them in the Existing Collaboration Agreement, as such terms may be required to be modified with respect to each of the programs that are the subject of the Collaboration.
Binding Nature of this Preliminary
Collaboration Agreement

The Parties hereby enter into this PCA, which constitutes a binding obligation of both Parties. This Section 1 and Sections 2, 3, 18-24 of this PCA
(together with the appendices referenced in such sections) shall be effective as of the PCA Execution Date.
All other terms of this PCA will become automatically effective on the date on which all of the following conditions have been met: (a) any waiting
period applicable to the transactions contemplated by this PCA and by the Stock Purchase Agreement under the HSR Act shall have expired or been
terminated earlier; (b) no judicial or administrative proceeding opposing consummation of all or any part of this PCA shall be pending; and (c) no
Law, order or injunction (whether temporary, preliminary or permanent) prohibiting consummation of the transactions contemplated by this PCA or
any material portion hereof shall be in effect (such date, the “PCA Effective Date”).
[***], VIR shall [***].

Execution of the New DCA

The Parties will, in good faith, negotiate and execute the New DCA within ninety (90) days following the PCA Execution Date, subject to Section 23
of this PCA below. The New DCA shall include a more detailed set of terms governing the Collaboration under this PCA, which terms shall be
consistent with the terms of this PCA.

Existing Programs

Unless specified in this PCA or otherwise agreed by the Parties in the New DCA, the existing Collaboration Programs (as defined therein) under the
Existing Collaboration Agreement will continue and will not otherwise be affected by this PCA.

Influenza Program

The Parties will collaborate on an influenza program which, subject to any pre-existing restrictions set forth in VIR’s existing third party agreements
disclosed by VIR to GSK prior to execution of the PCA and set forth on Appendix A attached hereto, will include all antibodies owned or controlled
by VIR or any of its Affiliates as of the PCA Effective Date and during the term of the PCA and the New DCA, for the prevention, treatment, or
prophylaxis of the influenza virus (“VIR Influenza mAbs”), including VIR-2482 (if the Option is exercised), VIR-2482XX2, and other VIR
Influenza mAbs (if the Parties mutually decide to include such other antibodies, [***]) (the “Influenza Program”).
The Influenza Program will include certain product profile criteria for each product containing any VIR Influenza mAb (the “Product Criteria”),
including (a) [***] and (b) [***], in each case, as further described on Appendix B attached to this PCA.
VIR-2482
VIR may conduct development activities with respect to VIR-2482 up to the completion of Phase II Clinical Studies without support of GSK. An
agreed Development Plan for VIR-2482 and VIR-2482XX2 is set forth on Appendix C attached to this PCA. VIR will be responsible for the
development activities set forth on Appendix C relating to VIR-2482 through completion of Phase II Clinical Studies, [***].
GSK shall have, and VIR hereby grants to GSK, an exclusive option (the “Option”) to exclusively collaborate with VIR on the development and
commercialization of VIR-2482. The Option is exercisable in GSK’s sole discretion during the period between the date on which GSK receives a
pre-defined data package of data and results for all Phase II Clinical Studies completed by VIR in accordance with the Development Plan (the
“Option Data Package”) and [***] thereafter (the “Option Exercise Period”). The Option Data Package shall include the data and information set
forth on Appendix D attached hereto. For clarity, [***], provided that neither Party shall be required to conduct further Development activities to
support any inquiry about any data or results included in such Option Data Package, and to the extent [***], the Option Exercise Period shall be
extended until [***].
GSK will exercise the Option by providing written notice of exercise within the Option Exercise Period (as extended, if applicable). If the Option is
exercised by GSK, then:
(a) on the date on which GSK gives written notice of exercise of the Option or, if any antitrust approvals in connection with exercise of such Option
are required, on the date on which such approvals have been obtained (such date, the “VIR-2482 Program Effective Date”), VIR will be deemed to
have automatically granted to GSK licenses to exclusively collaborate on the development, manufacturing, and commercialization of VIR-2482; and
(b) following the VIR-2482 Program Effective Date, GSK will pay, as applicable, the Option Exercise Fee as set forth in Section 16 below, and,
commencing as of the VIR-2482 Program Effective Date, each Party will share 50% of the Development Costs and Pre-Tax Profits or Losses for
VIR-2482, subject to the agreed opt-out mechanisms set forth in Section 8 below. Following the VIR-2482 Program Effective Date, VIR and GSK
will then collaborate on the Phase III trials of VIR-2482 and for any future development, manufacturing and commercialization of VIR-2482, with
GSK being the lead party.
If GSK elects not to exercise the Option with respect to VIR-2482 or fails to exercise the Option during the Option Exercise Period (subject to any
extension, where applicable), VIR shall have the right to further develop and commercialize VIR-2482 independently, alone or with a third party,
provided that in such case, (i) [***], and, without limiting the foregoing, VIR shall [***], and (ii) [***].
VIR-2482XX2
GSK shall have, and VIR grants to GSK, effective as of the PCA Effective Date, the exclusive right to collaborate with VIR on the development and
commercialization of VIR-2482XX2 on and after the PCA Effective Date unless the JSC agrees to pursue another VIR Influenza mAb (other than
VIR-2482 or VIR-2482XX2) with the potential to achieve [***].
Each Party will share 50% of the Development Costs and Pre-Tax Profits or Losses in connection with the development, manufacturing and
commercialization of VIR-2482XX2 following the PCA Effective Date, subject to the agreed opt-out mechanisms set forth in Section 8 below.
Additional VIR mAbs
Subject to any pre-existing restrictions set forth in VIR’s existing third party agreements disclosed by VIR to GSK prior to execution of the PCA as
set forth on Appendix A, GSK shall have access to all other VIR Influenza mAbs. Either Party may identify a VIR Influenza mAb, which, if
approved by the JSC based on the agreed candidate criteria, shall be included in the Collaboration, and thereafter, the Parties will further develop
such VIR Influenza mAb in accordance with a Development Plan (including an associated development budget). Each Party will share 50% of the
Development Costs and Pre-Tax Profits or Losses for any additional VIR Influenza mAb other than VIR-2482 and VIR-2482XX2 after the JSC
agrees to include such additional VIR Influenza mAb in the Development Plan, subject to the agreed opt-out mechanisms set forth in Section 8
below.
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Expansion of Functional Genomics Program

In General
The Parties will establish an expanded Functional Genomics Program focusing on any functional genomics screens using cell lines incorporating or
infected with a Respiratory Virus for Targets associated with Respiratory Viruses (“Respiratory Viral Functional Genomic Screens”) (such
expanded program, the “Expanded Functional Genomics Program”). A “Target” means any human cellular host target with anti-pathogen
potential. A flowchart of the work stream for the Expanded Functional Genomics Program is set forth on Appendix E attached hereto. The Parties
will co-fund and share equally Development Costs for the Expanded Functional Genomics Program as agreed by the JRDC. For the avoidance of
doubt, the Expanded Functional Genomics Program will be Target-focused, and if a Target is identified to be associated with Respiratory Viral
Disease(s) and approved by the JSC for inclusion in the Collaboration (a “Collaboration Target”), the Expanded Functional Collaboration will then
be focused on the development and commercialization of products directed to the Respiratory Viral Diseases associated with such Collaboration
Target; provided that the Parties may agree, through the JSC, [***] as part of the Collaboration. For purposes of the Expanded Functional Genomics
Program, “Respiratory Virus” means any virus that leads to primary pathology, disease or symptoms in the respiratory system including but not
limited to, influenza, respiratory syncytial virus, human rhinovirus, parainfluenza, metapneumovirus, adenovirus, but [***], and “Respiratory Viral
Disease” means any disease in human that is caused by a Respiratory Virus.
Pre-Collaboration Target Section.
Following the PCA Effective Date, the Parties will, under the oversight of the joint research and development committee (the “JRDC”), collaborate
on identifying Targets of interest associated with a Respiratory Viral Disease [***] with respect to a Target in connection with a Respiratory Virus or
Respiratory Viral Disease (such data, know-how and information resulting from Respiratory Viral Functional Genomic Screens, including any
analysis thereof, collectively “Screening Data” and such process, the “Screening Data Analysis”). [***].
If the JRDC agrees to progress such Target into target validation, the Parties will agree on a Development Plan for target validation activities for such
Target (“Target Validation Studies”). Any Target evaluated by the JRDC on the basis of the Screening Data Analysis that the Parties do not elect to
progress into Target Validation Studies shall become a Rejected Target and shall be subject to the provisions set forth below with respect to Rejected
Targets. For clarity, Target Validation Studies may also include additional screening activities with respect to such Target, which will be agreed by
the Parties and provided in the applicable Development Plan.
With respect to each Target or Respiratory Viral Disease associated with a Target identified by the Parties that becomes the subject of Screening Data
Analysis, each Party will contribute, at its discretion [***], data, information and know-how Controlled by such Party and relevant to the Respiratory
Viral Disease associated with such Target, to be used in the Screening Data Analysis and, if the JRDC decides to progress such Target to the “commit
to target validation” phase, in addition to data, information and know-how, each Party may contribute, at its discretion, compounds or products to be
used in Target Validation Studies for the screening, selection, and validation of such Target. Notwithstanding the foregoing, except with respect to
any [***], to which [***], VIR shall [***] and, to the extent there is any, GSK shall [***]. For clarity, neither Party shall, nor shall either Party be
required to, contribute to the Collaboration any Screening Data not related to Respiratory Viral Diseases. Subject to any Independent Programs of
such Party, each Party shall [***], and shall not [***], following the PCA Effective Date unless otherwise expressly permitted under this PCA. For
clarity, as between the Parties, [***].
All Screening Data arising from activities conducted within the Collaboration, including such Screening Data [***], “Collaboration Screening
Data”). The Parties shall coordinate, through the Joint Patent Committee, with respect to the filing of any patent applications disclosing or claiming
the Collaboration Screening Data.
Selection of Collaboration Targets
Following the Target Validation Studies with respect to a Target, the JRDC will deliver the results and data from the Screening Data Analysis and
Target Validation Studies for such Target to the JSC for further evaluation. The Parties will then agree at the JSC whether to select such Target as the
Collaboration Target for further development in the Collaboration. The JSC will select Collaboration Targets based on [***].
Following the selection of a Collaboration Target by the JSC, the Parties will, through the JSC and in accordance with an agreed Development Plan
(including associated budget), develop compounds and products directed to such Collaboration Target for further development and commercialization
(each, a “Functional Genomics Product”), with the primary focus on Respiratory Viral Diseases. Except as set forth above with respect to [***],
with respect to the Expanded Functional Genomics Program, neither Party is required to bring its Party Assets into the Collaboration for use in
connection with a Collaboration Target, and if the Parties agree to include any Party Asset in the Collaboration for a Collaboration Target, the Parties
shall mutually agree on the relevant terms, including relevant IP terms and financial terms, with respect to such Party Asset, before such Party Asset
can be included in the Collaboration. Subject to the preceding sentence, the Parties will share equally the Development Costs and Pre-Tax Profits or
Losses for the development, manufacture and commercialization of any Functional Genomics Product, subject to the opt-out mechanisms set forth
below and in Section 8. If the Parties identify other diseases associated with a Collaboration Target, then, [***].
Following the selection of a Collaboration Target by the JSC, neither Party shall [***] outside the Collaboration, until [***].
Opt-Outs
With respect to each Collaboration Target, either Party may elect to opt out of co-funding obligations at opt-out points in accordance with Section 8,
in which case the Party continuing with development may assume all responsibility for the ongoing development and commercialization of the
applicable Functional Genomics Product, at its sole expense, and shall pay royalties to the opt-out Party as set forth in Section 8.
If, [***], then, in addition to the opt-out rights provided in Section 8, VIR shall [***]. If VIR [***], provided that with respect to [***], if GSK [***],
then, [***].
If a Party elects to exercise the opt-out right with respect to a Collaboration Target (including, with respect to VIR, the Target Selection Opt-Out), and
at the time such Party opts out, there is a Functional Genomics Product being progressed that is directed to such Collaboration Target, then unless the
Parties mutually agree otherwise, [***]. Subject to the foregoing, after a Party exercises its right to opt out with respect to a Collaboration Target,
such opt-out Party shall have the right, either alone or via an Affiliate or partnering with a third party, to develop programs and exploit products and
compounds directed to such Target outside the Collaboration provided that (a) such Party does not use the Collaboration Screening Data to initiate or
conduct such programs, and (b) [***].
Independent Programs
If, at the time a Target is selected by the JSC as a Collaboration Target, such Target is the subject of an Independent Program of a Party (either by
itself, through an Affiliate or with a third party) outside the Collaboration, then, such Party shall have the right to continue with such Independent
Program, provided such Party shall [***] in connection with such Independent Program. For purposes of this PCA, “Independent Program” means,
with respect to a given Target and a Party, a program of such Party or its Affiliates [***].
If, at the time a Target is selected by the JSC as a Collaboration Target, [***].
Development of Rejected Targets
With respect to Targets not approved by the JRDC for progression into Target Validation Studies, or not selected by the JSC to be a Collaboration
Target for inclusion in the applicable Development Plan (each, a “Rejected Target”), the following terms shall apply:
(a)Subject to subclause (c) below, either Party may progress such Rejected Target independently, either alone or via an Affiliate or partnering with a
third party (each, a “Rejected Target Program”), and [***], provided that except as set forth in subclause (b) below, neither Party shall [***] until
[***]. For clarity, except for [***], either Party shall have [***] (except as set forth in subclause (d) below), in any Rejected Target Program.
(b) Notwithstanding subclause (a), during [***], subject to subclause (c) below, if a Party wishes to pursue further development activities in a [***]
with respect to a Rejected Target [***] then such Party would be permitted to do so, provided that (i) if a Party develops [***], and wishes to continue
further development, or (ii) if such Party wishes to [***] in connection with a [***]; then in each case (i) or (ii) such Party shall [***] as a
Collaboration Target. The New DCA will set out a mechanism and timing for [***], and if the Parties do not agree to [***] within the Collaboration
at such time, the offering Party would be [***], itself or with any Affiliate or third party. For the avoidance of doubt, either Party shall have the right
to [***].
(c)If a Target [***] within the Collaboration, and at such time, such Target is the subject of an Independent Program of GSK (and not of VIR), then (i)
GSK shall have the right to continue with such Independent Program, provided [***] in connection with such Independent Program, and (ii) VIR
may progress a [***], including in relation to [***], subject to the payment of royalties to GSK on Net Sales of products arising from such Rejected
Target Program pursuant to subclause (d) below.
(d)If a Party elects to progress a Rejected Target in accordance with the terms herein with respect to [***], and (i) [***], and (ii) [***], then following
such regulatory approval, such Party shall pay to the other Party a royalty of [***] on Net Sales of such product directed to such Rejected Target

starting from the first commercial sale of such product for such [***], for so long as such product is [***], subject to royalty reductions analogous to
those set forth in Section 9.5.3 and Section 9.6.4 of the Existing Collaboration Agreement, [***].
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Additional Programs

Three (3) additional target pathogens shall be selected as described below (each a “Selected Pathogen”) to be included in the Collaboration (i.e. in
addition to what is included in the Expanded Functional Genomics Program) for purposes of developing and commercializing neutralizing
monoclonal antibodies directed to the Selected Pathogens (the “Additional Programs”, together with the Expanded Functional Genomics Program
and the Influenza Program, “New Programs”). Notwithstanding the foregoing, the Parties agree that the existing VIR antibodies programs set forth
on Appendix F-1 attached hereto shall be excluded from the Additional Programs.
Selected Pathogens
The three (3) Selected Pathogens will be chosen by GSK as follows:
(a) During the period of [***] following the PCA Effective Date, GSK may select [***] from the list of target pathogens set forth on Appendix F-2
attached hereto (the “Listed Target Pathogens”), and [***], and
(b) GSK shall have the right to select [***] at any time between the PCA Effective Date and [***] as follows: (i) GSK may select a novel target
pathogen that is not in any of VIR’s existing antibody programs; or (ii) GSK may select a target pathogen from VIR’s existing antibody programs
other than the Listed Target Pathogens. For clarity, GSK [***]. For purposes of this PCA, “VIR Acquired Asset” means any VIR Asset that is inlicensed or acquired by VIR from a third party after the PCA Effective Date. “VIR Existing mAb Programs” mean, with respect to a Selected
Pathogen, any of VIR’s neutralizing monoclonal antibody programs existing prior to or as of the date such target pathogen is selected by GSK
(including such programs directed to the Listed Target Pathogens but excluding, for clarity, any programs that are VIR Acquired Assets or
monoclonal antibodies in such VIR Acquired Assets).
Except as otherwise provided in the preceding paragraph, GSK shall have final decision-making authority with respect to the selection of the Selected
Pathogens, provided that for clarity, subject to VIR’s exclusivity obligations under Section 9 below and subsection (a) above, VIR shall not be
restricted with respect to the conduct of its internal antibody programs (or from acquiring or in-licensing any antibody program from a third party)
prior to GSK making such selections, provided further that [***]. Notwithstanding the foregoing, except with respect to the [***] designated by GSK
from the Listed Target Pathogens, GSK shall not have the right to exercise its final decision-making authority to [***] as products directed to such
Selected Pathogen.
Program mAbs
For each Selected Pathogen, the Parties may agree via the JSC, to select neutralizing monoclonal antibodies directed to such Selected Pathogen (such
antibodies selected by the JSC, “Program mAbs”). The JSC may select Program mAbs from a VIR Existing mAb Program or from the VIR
Acquired Asset, provided that the selection as a Program mAb of any neutralizing monoclonal antibody that is included in a VIR Acquired Asset, but
is not included in a VIR Existing mAb Program (a “VIR Acquired Asset mAb”) shall be [***]. In addition, VIR and GSK will collaborate to identify
novel neutralizing monoclonal antibodies that broadly neutralize strains of the Selected Pathogen (including antibodies disclosed in the literature or
brought in by a Party from research outside the collaboration in its sole discretion, subject to any obligations to a third party) and the Parties will
collaborate to test and validate activity of such novel neutralizing monoclonal antibodies, upon which time [***] to include such antibody in the
Development Plan as a Program mAb. If the JSC cannot agree on the selection of Program mAbs, then, [***].
Subject to the following paragraph, the Parties will co-fund and share equally the Development Costs and Pre-Tax Profits or Losses for the
development, manufacture and commercialization of the Program mAbs under the applicable Additional Programs after such Program mAbs are
selected.
Either Party may elect to opt out of co-funding obligations at certain opt-out points with respect to a Program mAbs as described in Section 8 of this
PCA, in which case the Party continuing with development and commercialization of such Program mAbs shall assume all responsibility for the
ongoing development and commercialization activities, at its sole expense, and shall pay royalties to the opt-out Party as further described in Section
8.
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Party Assets

For each New Program,
(a) GSK is not required to include any antibodies, compounds or products or technologies, including platform technologies (collectively, “Assets”),
owned or controlled by GSK or its Affiliates (“GSK Assets”) in the Collaboration as products under such New Program, [***];
(b) VIR is not required to include any Assets owned or controlled by VIR or its Affiliates (“VIR Assets”) in the Collaboration as products under such
New Program, except for (i) VIR Influenza mAbs and [***], which shall be included in the Influenza Program and [***], respectively, pursuant to the
terms of Section 4 and [***], respectively, and (ii) VIR Existing mAb Programs, which shall be included in the Collaboration, as applicable following
the selection of a Selected Pathogen, pursuant to the terms of Section 6. VIR Assets and GSK Assets, with respect to VIR and GSK, respectively, are
referred to as “Party Assets.”
Subject to the foregoing, if the Parties agree to include any Party Asset in the Collaboration, then, the Parties shall mutually agree on the relevant
terms, including relevant IP terms and financial terms (which, for clarity, shall govern the financial terms for the products developed from such Party
Asset under any New Program), with respect to such Party Asset before such Party Asset can be included in the Collaboration. Notwithstanding the
foregoing, and subject to [***].
Further, VIR agrees that following the PCA Effective Date, and until the date on which [***], VIR [***]. For clarity, without limiting VIR’s
exclusivity obligations hereunder, the foregoing sentence is not intended to restrict VIR from [***].

Opt-Out Right

The Parties will follow the existing framework in the Existing Collaboration Agreement relating to opt-out mechanisms with respect to the product
under the New Program. Specifically, on a product-by-product basis, for each product under a New Program, either Party shall have the right to,
[***] (each an “Opt-Out Point”), elect to “opt out” of its co-funding obligation with respect to such product. If a Party exercises its right to opt out
of its participation at any of the Opt-Out Points for a product, it will no longer be responsible for 50% of, nor will it have the right to receive 50% of,
the Development Costs and Pre-Tax Profits or Losses for such product, provided that such opting-out Party shall continue to be responsible for its
allocation of costs through the opt-out effective date and non-cancellable costs committed by the Parties prior to the opt-out effective date. After
exercising an opt-out right with respect to a product under a New Program, the opt-out Party is eligible for royalties on Net Sales of such product at
the rates to be agreed by the Parties and further set forth in the New DCA, [***].
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Exclusivity

Other than the exclusivity restrictions set forth herein, there will be no exclusivity provisions applicable to either Party for the Influenza Program, the
Expanded Functional Genomics Program, or the Additional Programs. In addition, none of the exclusivity restrictions set forth herein shall apply to
[***].

Influenza Program:
For any VIR Influenza mAb (a) that is not approved by the JSC for inclusion in a Development Plan, or (b) that has been approved by the JSC for
inclusion in a Development Plan (which, for clarity, includes VIR-2482XX2), but then development under the Development Plan ceases with respect
to such VIR Influenza mAb because of its failure to meet the applicable Product Criteria (a “Discontinued VIR Influenza mAb”), then (i) if the
Parties are developing another VIR Influenza mAb within the Collaboration at such time (either together or after a Party opting out), VIR shall not
further develop or partner with a third party to develop such Discontinued VIR Influenza mAb without GSK’s consent, or (ii) if the Parties are not
developing another VIR Influenza mAb within the Collaboration at such time (neither together nor individually), VIR shall have the right to further
develop and commercialize such Discontinued VIR Influenza mAb independently, alone or with a third party.
Expanded Functional Genomics Program:
During the Research Term, neither Party shall, alone or via an Affiliate or with any third party, work on any Respiratory Viral Functional Genomic
Screens [***] for Targets associated with Respiratory Viruses outside of the Collaboration without the other Party’s prior written consent, provided
that, with respect to [***].
During the term of the Collaboration,
(a) With respect to any Collaboration Target, until the earlier of (i) a Party exercising its opt-out right with respect to such Collaboration Target, or (ii)
five (5) years following such Target becoming a Collaboration Target (“Exclusivity Period”), neither Party shall be permitted to, alone or via an
Affiliate or partnering with a third party, develop or commercialize any compounds or product directed to such Collaboration Target in [***],
provided that, during the Exclusivity Period, if either Party [***] that is then being progressed within the Collaboration, alone or via an Affiliate or
partnering with a third party that would otherwise conflict with the restrictions set forth in this paragraph (a), it shall, prior to initiation of such
program, propose to include such product [***] to the Collaboration, and then, the following shall apply:
(x) if the other Party agrees, then such new product [***] shall be included in the Collaboration, subject to the same terms and conditions
hereunder; or
(y) if the other Party does not agree, then the proposing Party shall have the right to further progress such program independently (alone or via an
Affiliate or partnering with a third party), provided that (1) such Party shall have no right to develop or commercialize any compound or product
within such program that is directed to the same Collaboration Target [***] as the Collaboration Target [***] to which any Functional Genomics
Product then being progressed in the Collaboration is directed, and (2) the proposing Party shall ensure that no confidential information generated
from the Collaboration is used for such product outside the Collaboration.
(b) During the Research Term, except as set forth under subclause (c) of the section above entitled “Development of Rejected Targets”, [***].
Notwithstanding the foregoing subclauses (a) and (b), with respect to an Independent Program of a Party directed to a Target that exists as of the date
that Screening Data Analysis is provided to the JRDC for such Target, such Party may, in its discretion: (i) continue with such Independent Program,
subject to the limitations on use of the Collaboration Screening Data set forth above, provided that such Party shall not, [***]; or (ii) subject to any
pre-existing obligation to a third party and agreement of such Party, offer to include such Independent Program in the Collaboration, at which time
the Parties will negotiate in good faith the terms upon which such Independent Program would be included in the Collaboration. If [***].
Additional Programs:
During the Research Term, with respect to each Selected Pathogen under an Additional Program, prior to a Party exercising its opt-out right with
respect to such Selected Pathogen, (a) VIR shall not, alone or via an Affiliate or partnering with a third party, develop or commercialize any
compound or product [(whether or not such compound or product is an antibody)] directed to such Selected Pathogen, and (b) GSK shall not, alone or
via an Affiliate or partnering with a third party, develop or commercialize any [neutralizing monoclonal antibody therapeutic] product directed to
such Selected Pathogen, in each case ((a) and (b)), outside the Collaboration. Notwithstanding the foregoing, if at the time a Selected Pathogen is
determined, a Party has, either alone or via an Affiliate or partnering with a third party, a program directed to such Selected Pathogen, then such Party
may, in its discretion: (i) continue with such program, provided that such Party shall not, [***]; or (ii) subject to any pre-existing obligation to a third
party and agreement of such Party, offer to include such program in the Collaboration, at which time the Parties will negotiate in good faith the terms
upon which such program would be included in the Collaboration.

Page: 6

Intellectual Property

The Parties acknowledge and agree that, without limiting the exclusive obligations one Party has with respect to the other Party as set forth in other
provisions of this PCA, and solely for the purposes of enabling the other Party to perform its obligations under this PCA during the period between
the PCA Effective Date and the effective date of the New DCA (such period, the “Transitional Period” and such purpose, the “Limited Purpose”),
each Party hereby grants to the other Party, a non-exclusive, royalty-free, non-sublicensable and non-transferrable license under any Patents or KnowHow Controlled by such Party solely to the extent necessary for the Limited Purpose during the Transitional Period (the “Transitional License”).
Any rights of a Party not expressly granted to the other Party under the provisions of this PCA will be retained by such first Party.
Under the New DCA, VIR will grant to GSK exclusive licenses to sell, distribute and otherwise commercialize the antibodies in its influenza
program, other than its compound VIR-2482, which is subject to the Option, in each as contemplated herein. Exclusive licenses will also be granted
to GSK for products arising from the functional genomics and additional antibody programs as contemplated herein. Following the PCA Effective
Date, the Parties will negotiate in good faith full intellectual property provisions, which will be set forth in the New DCA and will supersede the
Transitional License on the effective date of the New DCA.

Third Party Technologies

The Parties, [***], will discuss and mutually agree upon any third party technologies (other than the VIR Licensed Technology and the GSK Licensed
Technology) that are [***]. If the Parties do not mutually agree, [***] will decide whether any third party technologies are [***] in accordance with
the terms of the Existing Collaboration Agreement.
If the [***] agrees or [***] determines the third party technology is [***] will be borne as a Development Cost and Pre-Tax Profits or Losses under the
applicable New Program, and subject to the opt-out provisions, allocated between the Parties in accordance with the cost-sharing ratios applicable
thereto.

Governance

The existing governance framework in the Existing Collaboration Agreement shall apply to the Expanded Functional Genomics Program, the
Influenza Program, and the Additional Programs, provided that GSK shall, [***] with respect to research, development, manufacture, and
commercialization activities for the Influenza Program, the Expanded Functional Genomics Program and the Additional Programs as the lead party,
except with respect to any development and Manufacturing activities with respect to VIR-2482 prior to the VIR-2482 Program Effective Date.
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Manufacturing

VIR Manufacturing: VIR will lead Phase II and Phase III Manufacturing and supply for VIR-2482 prior to GSK exercising the Option and, if
applicable, until the VIR-2482 Program Effective Date. [***]. For clarity, GSK shall be the lead party for Commercial Manufacturing and supply for
VIR-2482, after the VIR-2482 Program Effective Date.
GSK Manufacturing: GSK shall be the lead party for clinical and Commercial Manufacturing and supply for the Influenza Program (except with
respect to VIR-2482 to the extent provided otherwise pursuant to the paragraph above), Expanded Functional Genomics Program and the Additional
Program, provided that [***] shall determine Manufacturing responsibility for preclinical and Phase I and Phase II clinical Manufacturing for
Additional Programs, with GSK having final decision-making authority.

Research and Development:

The Parties will follow the existing framework in the Existing Collaboration Agreement relating to research and development, and the preparation of
development plans (each such plan, including associated budget, a “Development Plan”), provided that (a) GSK shall be the lead party and primarily
responsible for development of products under the Influenza Program (and with respect to VIR-2482, after the VIR-2482 Program Effective Date, if
GSK exercises the Option) and (b) the Parties, [***], will determine which Party will be the lead Party and primarily responsible for development of
products under the Expanded Functional Genomics Program and the Additional Programs, provided that if the Parties cannot agree at the JSC, GSK
will have final decision-making authority.

Commercial

GSK shall be the lead party and primarily responsible for Commercial Manufacturing, and commercialization and will [book 100% of the sales of
products] under the Expanded Functional Genomics Program, the Influenza Program and the Additional Programs. VIR and GSK each will share
50% of the Pre-Tax Profits or Losses for any product commercialized under a New Program, subject to the opt-out mechanism set forth in Section 8
with respect to each such product. A commercialization plan for each product under a New Program (each, a “Commercialization Plan”) will be
agreed to between the Parties according to the framework in Section 7.2 of the Existing Collaboration Agreement.

Financial Consideration to VIR

Upfront Payment: GSK will make an upfront payment of $225 Million USD as follows: (a) $112.5 Million USD will be payable within [***]
following the PCA Effective Date; and (b) $112.5 Million USD will be payable within [***] following the effective date of the New DCA.
Option Exercise Fee: Following the VIR-2482 Program Effective Date, GSK will pay VIR a one-time option exercise fee (the “Option Exercise
Fee”) as follows within [***] of the Option Exercise Fee:
•If, at the time GSK exercises the Option, VIR-2482 has satisfied the Product Criteria, the Option Exercise Fee shall be $300 Million USD;
•If, at the time GSK exercises the Option, VIR-2482 has not satisfied the Product Criteria, then the Parties will negotiate in good faith for a
period of [***] to agree upon the applicable Option Exercise Fee. If the Parties are unable to agree within such period, then it will be deemed
that GSK has withdrawn its Option exercise, and there is no Option Exercise Fee payable by GSK, in which case, VIR may continue the
development and commercialization of VIR-2482, alone or in partnership with a third party, without further obligation to GSK, provided that
if, [***], VIR [***].
Milestone payments to VIR: GSK will pay VIR a one-time $200 Million USD upon [***] (the “Milestone Payment”); provided that, if [***] for
VIR-2482, VIR-2482XX2 or any other VIR Influenza mAb (the “VIR Influenza Products”), and the applicable VIR Influenza Product [***], then
the Milestone Payment shall not exceed $200 Million and will be an amount that the Parties negotiate in good faith at the time of GSK’s exercise of
the Option (with respect to VIR-2482) or at the equivalent point in development for any other VIR Influenza Product, provided that, if the Parties
cannot agree on the amount of the Milestone Payment within [***], the Parties will submit such dispute [***]. The mechanism for such expert
determination will be further set forth in the New DCA, and such [***] for the applicable VIR Influenza Product, based on [***], provided that such
Milestone Payment shall not exceed $200 Million. GSK shall make the applicable Milestone Payment within [***].
Notwithstanding the foregoing, if GSK pays VIR [***], and subsequently, a second VIR Influenza Product [***], GSK shall [***] $200 Million.
For clarity, the maximum aggregate amount of Milestone Payments payable for all applicable VIR Influenza Products shall not exceed $200
Million.
Existing Third Party Payment Obligations
VIR has disclosed to GSK and Parties have agreed on all royalties and payments payable to third parties under third party agreements in connection
with the Influenza Program existing as of the PCA Execution Date, as set forth on Appendix G (“Existing Third Party Payment Obligations”).
GSK shall [***]. In addition, VIR shall disclose to GSK in advance any royalties and payments payable to third parties with respect to any VIR
Influenza mAb, Target, Selected Pathogen or Program mAb in connection with the selection process for such Target or antibody. All Existing Third
Party Payment Obligations incurred after the PCA Effective Date (and with respect to VIR-2482, after the VIR-2482 Program Effective Date if the
Option is exercised by GSK) to the extent relating to products developed, manufactured or commercialized under the Influenza Program, and any
royalties and payments payable to third parties with respect to any VIR Influenza mAb, Target, Selected Pathogen or Program mAb that are disclosed
by VIR and agreed by the Parties (or, if the Parties cannot agree, reasonably determined by [***]) in connection with the selection process for such
Target or antibody to the extent relating to products developed, manufactured or commercialized under a New Program will be included as
Development Costs and/or Pre-Tax Profits or Losses, and will be shared by the Parties in accordance with the applicable financial terms as described
in this PCA following the PCA Effective Date, and in the case of VIR-2482, after the VIR-2482 Program Effective Date if the Option is exercised by
GSK, in each case, subject to any applicable opt-out mechanics set forth in Section 8. For clarity, VIR shall [***]. Notwithstanding the foregoing,
VIR shall [***].
All amounts referenced herein are in US dollars (“USD”).
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Diligence

Each of GSK and VIR will use Commercially Reasonable Efforts (as defined in the Existing Collaboration Agreement, mutatis mutandis, and subject
to further modifications as may be agreed by the Parties herein or in the New DCA) to perform its obligations assigned to it under each Development
Plan, and, where applicable, to seek and obtain regulatory approval (including pricing and reimbursement approvals) for, and commercialize each
product under the applicable New Program, in each case, in a substantially similar manner as those set forth in the Existing Collaboration Agreement.

Representations and Warranties; Pre-Closing
Covenants

VIR hereby makes the representations and warranties and agrees to the pre-closing covenants, in each case, as set forth in Appendix H. The New
DCA will contain additional representations and warranties, and post-closing covenants, including those relating to [***], in each case, that are
analogous to those set forth in the Existing Collaboration Agreement. In addition, the New DCA will include provisions for VIR to provide [***],
provided that [***].

Term and Termination

For the Expanded Functional Genomics Program, the Influenza Program, and each of the Additional Programs, the initial research term will be for a
period of three years from the PCA Effective Date (the “Research Term”).
This PCA may be terminated by either VIR or GSK, upon written notice to the other Party, if any of the conditions set forth in clauses (a) to (c) in the
definition of “PCA Effective Date” has not occurred on or before June 30, 2021. In such event, neither party shall have any further obligations under
this PCA.
This PCA shall terminate upon execution of the New DCA. On a program-by-program basis, the New DCA will remain in effect for each of the New
Programs until such time as there is no product (including any product for which a Party has exercised its opt-out right) being Developed or
Commercialized under a particular New Program.
The Parties further agree that Sections 14.2 (Mutual Termination), 14.3 (Termination for Cause) and 14.4 (Termination for Insolvency), as well as
Article 15 (Effects of Expiration or Termination) shall apply to the New Programs under this PCA mutatis mutandis, subject to further modifications
as may be agreed by the Parties herein or in the New DCA.
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Confidentiality

Any proprietary or confidential information disclosed by a Party to the other Party in connection with the transactions contemplated under this PCA
shall be deemed as confidential information of the disclosing Party, and the receiving Party shall be bound by the terms and conditions analogous to
those set forth in Article 16 of the Existing Collaboration Agreement; provided that the definition of confidential information for purposes of this
PCA will be as set forth in the [***] (the “CDA”). The terms of this PCA shall be deemed as confidential information (as defined in the CDA) of
both Parties. This Confidentiality provision of the PCA shall be specifically binding upon both Parties as of the PCA Execution Date.

Press Release

The Parties shall agree upon a joint press release, as further set forth in Section 11.15 of the Stock Purchase Agreement, which shall also govern each
Party’s right to disclose this PCA and the terms thereof.

HSR Filing

Subject to the terms and conditions of this PCA, each of GSK and VIR will [***] to take, or cause to be taken, such actions and to do, or cause to be
done, such things as are necessary, proper or advisable under applicable law to consummate the transactions contemplated by this PCA, and the Stock
Purchase Agreement and the negotiation and entry into the New DCA, as soon as practicable after the date hereof, [***]. In furtherance and not in
limitation of the foregoing, each of GSK and VIR agrees to (i) file or cause to be filed with the Federal Trade Commission (“FTC”) and the
Department of Justice (“DOJ”) any notifications required to be filed under the HSR Act no later than [***] or if the DOJ and FTC are not accepting
filings on such day, on the first day thereafter that filings are accepted (unless otherwise mutually agreed to by the parties), and (ii) use commercially
reasonable efforts to obtain as promptly as practicable the termination or expiration of any waiting period under the HSR Act, including by filing as
soon as practicable and advisable any supplemental or additional information which may reasonably be requested by the FTC or the DOJ or any other
governmental authority in connection with applicable antitrust law; however, that notwithstanding anything to the contrary in this PCA or in the
Stock Purchase Agreement, neither VIR nor GSK, nor any of their respective Affiliates, shall be obligated to (x) sell, divest (including through a
license or a reversion of licensed or assigned rights), hold separate, transfer or dispose of any assets, operations, rights, product lines, businesses or
interest therein of VIR or GSK or any of their Affiliates (or consent to any of the foregoing actions); or (y) litigate or otherwise formally oppose any
determination (whether judicial or administrative in nature) by a governmental authority seeking to delay or prevent the consummation of
transactions contemplated by this PCA and the Stock Purchase Agreement or impose any of the restrictions referenced in clause (x). [***].
Each of GSK and VIR shall [***] to provide or cause to be provided promptly all assistance and cooperation to allow GSK and VIR to prepare and
submit any filings or submissions under the HSR Act, including providing to GSK and VIR, as applicable, any information that it may require for the
purpose of any filing, notification, application or request for further information made in respect of any such filing.
Each of GSK and VIR shall, in connection with the transactions contemplated hereby, and the obtaining of all waiting period expirations or
terminations, consents, clearances, waivers, licenses, orders, registrations, approvals, permits and authorizations under the HSR Act or any other
antitrust law, with respect to actions taken on or after the PCA Execution Date, without limitation: [***].
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Dispute Resolution

This PCA and the New DCA are and will be governed by and construed under the laws of the State of Delaware, without reference to conflicts of law
principles. The dispute resolution mechanism set forth in Section 20.1 (Dispute Resolution) of the Existing Collaboration Agreement shall apply,
mutatis mutandis (subject to further modifications as may be agreed by the Parties herein or in the New DCA), with respect to any dispute relating to
the subject matter of the PCA, except with respect to a Definitive Agreement Terms Dispute (as defined below) or any dispute contemplated in the
remainder of this paragraph.
If the Parties are unable to reach agreement on the final terms of the New DCA within ninety (90) days of the PCA Effective Date (a “Definitive
Agreement Terms Dispute”), the Parties agree that any dispute regarding the final terms of the New DCA will be finally resolved by [***]
arbitration pursuant to the provisions set forth on Appendix I. The Parties further agree that during the pendency of a Definitive Agreement Terms
Dispute, (a) any dispute regarding the interpretation of any term of the Existing Collaboration Agreement unrelated to the subject of this PCA shall be
resolved in accordance with dispute resolution provisions contained therein, and (b) any dispute regarding the interpretation of any term of this PCA
and its implementation in the New DCA shall be finally resolved in accordance with Appendix I and shall be consolidated into any pending
arbitration.
The Parties further agree that it is intended that [***] arbitration pursuant to the provisions set forth on Appendix I controls all disputes among the
Parties related to resolving gaps or indefinite terms in this PCA or the New DCA, and each Party agrees not to bring such claims pursuant to the
dispute resolution provisions set forth in the Existing Collaboration Agreement.
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Other Provisions

Except as otherwise set forth herein, the New DCA will contain other provisions substantially similar to those set forth in the Existing Collaboration
Agreement (subject to any additional findings in the due diligence reviews), including customary indemnity provisions, except as otherwise agreed
by the Parties.
The following provisions of the Existing Collaboration Agreement shall apply to this PCA and the New DCA with respect to the subject herein and
therein, mutatis mutandis, subject to further modifications as may be agreed by the Parties herein or in the New DCA:
Section 17.4 (Disclaimer of Warranty), Section 18.3 (Limitation of Consequential Damages), Article 19 (Anti-Bribery and Anti-Corruption (all)),
Section 20.1 (Dispute Resolution), Section 20.2 (Equitable Relief), Section 20.3 (Governing Law), Section 20.8 (Export Clause), Section 20.9
(Waiver), Section 20.10 (Severability), Section 20.12 (Independent Contractors), Section 20.13 (Headings), Section 20.14 (Further Actions), Section
20.15 (Books and Records), Section 20.16 - (Construction (prior SPA provision should apply)), Section 20.17 (Supremacy), Section 20.18
(Counterparts), Section 20.19 (No Third Party Beneficiaries) (collectively, “Applicable Provisions”).

Signature Page Follows
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IN WITNESS WHEREOF, GSK and VIR have caused this Preliminary Collaboration Agreement to be duly executed as of the PCA Execution Date.

GLAXO WELLCOME UK LIMITED

By: /s/ John Sadler

Its: Authorized Signatory, for and on behalf of Edinburgh Pharmaceutical Industries Limited, Corporate Director

VIR BIOTECHNOLOGY, INC.

By: /s/ George Scangos

Its: Chief Executive Officer
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Appendix H
Representations, Warranties and Covenants
1.1.

Mutual Representations and Warranties. Each Party hereby represents and warrants to the other Party as of the PCA Execution Date and the PCA Effective Date as follows:

(a)
such Party is duly organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation and has full corporate or other organizational
power and authority and legal right to enter into this Preliminary Collaboration Agreement and to carry out the provisions hereof;
(b)

such Party has the right to grant the licenses to the other Party purported to be granted pursuant to this Preliminary Collaboration Agreement;

(c)

such Party has taken all necessary action on its part required to authorize the execution and delivery of this Preliminary Collaboration Agreement and the performance of

its obligations hereunder;
(d)
such Party has received all necessary laboratory licenses and certificates with respect to facilities within such Party’s ownership or control sufficient to allow such Party
to conduct the activities assigned to such Party under this Preliminary Collaboration Agreement, and such Party is in compliance with the requirements of such licenses and certificates;
(e)
this Preliminary Collaboration Agreement has been duly executed and delivered on behalf of such Party, and constitutes a legal, valid and binding obligation of such
Party that is enforceable against it in accordance with the terms and conditions hereof, subject to the effects of bankruptcy, insolvency or other laws of general application affecting the enforcement of creditor
rights, judicial principles affecting the availability of specific performance and general principles of equity (whether enforceability is considered a proceeding at law or equity);
(f)
the execution, delivery and performance of this Preliminary Collaboration Agreement by such Party (i) will not constitute a default under, or conflict with, any agreement,
instrument or understanding, oral or written, to which it is a party or by which it is bound; (ii) violate any law or regulation of any court, governmental body or administrative or other agency having jurisdiction
over such Party; and (iii) is not prohibited or limited by, and shall not result in the breach of or a default under, any provision of the certificate or articles of incorporation or bylaws or other similar governing
document of such Party;
(g)
except for any filings that may be required to comply with the HSR Act or any other applicable antitrust law, no government authorization, consent, approval, license,
exemption of or filing or registration with any court or governmental department, commission, board, bureau, agency or instrumentality, domestic or foreign, under any applicable laws, rules or regulations currently
in effect, is or will be necessary for, or in connection with, the transaction contemplated by this Preliminary Collaboration Agreement or any other agreement or instrument executed in connection herewith,
including the New DCA, or for the performance by it of its obligations under this Preliminary Collaboration Agreement and such other agreements;
(h)
such Party and its Affiliates have not employed (and, to its knowledge, has not used a (sub)contractor or consultant that has employed) and, during the Term, will not
knowingly employ (or, to its knowledge, use any (sub)contractor or consultant that employs, provided that such Party may reasonably rely on a representation made by such (sub)contractor or consultant) any
Person debarred by the

FDA (or subject to a similar sanction of EMA or foreign equivalent), or any Person which is the subject of an FDA debarment investigation or proceeding (or similar proceeding of EMA or foreign equivalent); and
(i)
each Party and its Affiliates performing activities under the Collaboration has in place or will have in place prior to its conduct of its activities under the Collaboration a
written agreement with its employees and other personnel it appoints to perform such activities hereunder sufficient to ensure that such Party has sufficient ownership or license rights to any Program Technology
developed or created by such Party to grant the rights to the other Party as required to be granted under the Preliminary Collaboration Agreement;
1.2.

Representations and Warranties of VIR. VIR hereby represents and warrants to GSK, as of the [***], each as follows:

(a)
and VIR 2482 Licensed Technology2;

except as [***] disclosed by VIR [***] to GSK’s [***], VIR or one of its Affiliates solely owns or exclusively licenses and Controls the Existing Program Compounds1

(b)
except as [***] disclosed by VIR [***] to GSK’s [***], neither VIR nor any of its Affiliates has entered into any agreement (other than agreements with subcontractors)
granting any right, interest or claim in or to, any Existing Program Compounds or VIR 2482 Licensed Technology, in each case, that would conflict with the rights and licenses to GSK as required to be granted in
the PCA or as contemplated herein to be granted in the New DCA;
(c)
except as [***] disclosed by VIR [***] to GSK’s [***], neither VIR nor any of its Affiliates has previously entered into any agreement, whether written or oral, to assign,
transfer, license, convey or otherwise encumber its right, title or interest in or to any Patent or Know-How that is necessary for the Development, Manufacture, or Commercialization of Existing Program
Compounds where such Patent or Know-How would be VIR 2482 Licensed Technology, but for such assignment, transfer, license, conveyance or encumbrance;
(d)
except as [***] disclosed by VIR [***] to GSK’s [***], all agreements entered into by VIR regarding any Existing Program Compounds or VIR 2482 Licensed
Technology, as amended to the date hereof (“Vir License Agreements”) are in full force and effect; VIR is not [***]; and VIR has not given or received any notice of default, or to VIR’s Knowledge, any event
which with the lapse of time would constitute a default under any Vir License Agreement or would give any third party any right of termination, cancellation, or acceleration of any performance under any Vir
License Agreements, or result in the loss of any rights of VIR thereunder;
(e)
except as [***] disclosed by VIR [***] to GSK’s [***], VIR has not granted any right to any third party that would conflict with the rights granted to GSK under the
PCA or contemplated to be granted to GSK under the New DCA with respect to the Existing Program Compounds and VIR 2482 Licensed Technology;
1 “Existing Program Compounds” means VIR-2482 and VIR 2482XX2.
2 “VIR 2482 Licensed Technology” means all Patents and Know-how that are Controlled by VIR or its Affiliates as of the PCA Execution Date or anytime thereafter up to and including the PCA Effective Date, and that are necessary

or reasonably useful for the Development, Manufacture and Commercialization of VIR-2482 or VIR-2482XX2.
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(f)
each Person who [***] and that [***] has assigned and has executed an agreement assigning its entire right, title and interest in and to such VIR 2482 Licensed
Technology to VIR or one of its Affiliates;
(g)
all Patents that are included in the VIR 2482 Licensed Technology (“VIR Licensed Patents”) are subsisting and all VIR Licensed Patents for which VIR controls
prosecution and maintenance activities are being diligently prosecuted in the patent offices in accordance with applicable law and, to VIR’s Knowledge, are not invalid or unenforceable in whole or in part;
(h)
to VIR’s Knowledge, no Person is infringing or threatening to infringe or misappropriating or threatening to misappropriate any VIR 2482 Licensed Technology and to
VIR’s Knowledge there are no activities by Third Parties that would constitute infringement or misappropriation of the VIR 2482 Licensed Technology;
(i)
except as [***] disclosed by VIR [***] to GSK’s [***], no claim or litigation has been brought or threatened in writing by any Person against VIR or any of its Affiliates
alleging, and VIR has no Knowledge of any reasonable basis for any such claim or allegation, whether or not asserted, that (A) any VIR Licensed Patents are invalid or unenforceable, or (B) the use or practice of
any VIR 2482 Licensed Technology, or [***], does or will violate, infringe, misappropriate or otherwise conflict or interfere with, any Patent or other intellectual property or proprietary right of any Third Party;
(j)

VIR has provided or made available to GSK [***];

(k)
VIR has provided or made available to GSK all material adverse information with respect to the safety and efficacy of the Existing Program Compounds of which VIR is
aware and to VIR’s Knowledge is or could be reportable to the Applicable Regulatory Authorities;
(l)

[***];

(m)

[***];

(n)

except as [***] disclosed by VIR [***] to GSK’s [***];

(o)
except as [***] disclosed by VIR [***] to GSK’s [***], VIR or one of its Affiliates has obtained the right (including under any Patents and other intellectual property
rights) to use all information and all other materials (including any formulations and manufacturing processes and procedures) developed or delivered by any Third Party under any agreements between VIR or one
of its Affiliates and any such Third Party with respect to any Existing Program Compounds to the extent necessary to provide GSK with the rights granted to it hereunder, and VIR or one of its Affiliates has the
rights to grant GSK the right to use such information or other materials in the Development or Commercialization of the Existing Program Compounds as contemplated in the Preliminary Collaboration Agreement;
(p)
VIR is in material compliance with (i) all applicable laws relating to data privacy and data security, including with respect to the collection, use, storage, sharing, transfer,
disposition, protection and processing of personally identifiable information (PII); (ii) all privacy policies and other related policies, programs and other notices of VIR relating to the privacy, protection and security
of PII; and (iii) all contractual and other legal requirements to which VIR is subject with respect to the privacy, protection, and security of PII; and has in place reasonable safeguards to protect the confidentiality
and security of PII, including from unauthorized access or misuse, based on applicable law;
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1.3.

(q)

[***];

(r)

[***];

(s)

[***]; and

(t)

[***].

[***].
(a)

[***]; and

(b)

[***].

1.4.
Disclaimer of Warranty. EXCEPT AS EXPRESSLY SET FORTH IN THIS PRELIMINARY COLLABORATION AGREEMENT, NEITHER PARTY MAKES ANY
REPRESENTATION OR WARRANTY OF ANY KIND, AND BOTH PARTIES EXPRESSLY DISCLAIM ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT.
CERTAIN COVENANTS
1.1

Mutual Covenants.

(a)
Immediately following the PCA Execution Date, VIR and GSK shall commence negotiations with the intent to enter into the New DCA. VIR and GSK shall [***] to
negotiate diligently and agree upon final terms for the New DCA as promptly as practicable following the PCA Execution Date and in no event later than the later of (x) the PCA Effective Date and (y) ninety (90)
days following the PCA Execution Date (or such longer period as VIR and GSK may mutually agree in writing) (the “Negotiation Period”). For the avoidance of doubt, entry into the New DCA is not a condition
to the effectiveness of this Preliminary Collaboration Agreement. If the New DCA has not been finalized and executed prior to the PCA Effective Date, then, on and after the PCA Effective Date, this Preliminary
Collaboration Agreement, which is binding and governs the Parties’ collaboration relationship, shall continue in full force and effect and VIR and GSK shall continue to negotiate or otherwise finalize the New
DCA in accordance with Appendix I of this Preliminary Collaboration Agreement.
(b)
Each of VIR and GSK shall duly execute and deliver the New DCA, on final terms as are (a) mutually agreed by VIR and GSK within the Negotiation Period, or (b) in
the absence of such mutual agreement, determined in accordance with Appendix I of this Preliminary Collaboration Agreement.
(c)
Upon execution by the Parties, this Preliminary Collaboration Agreement shall be a fully integrated and binding agreement and in full force and effect, subject only to the
satisfaction of the conditions set forth therein. Neither Party, nor any of their respective Affiliates shall seek to assert that this Preliminary Collaboration Agreement or any term thereof is unenforceable for
vagueness, or for not having sufficiently clear or defined terms, for failure of consideration or because it lacks any essential term for enforcement and each of VIR and GSK, on behalf of themselves and their
Affiliates, hereby waive any right to make such an assertion. To the extent that any material term has not been included in this Preliminary Collaboration Agreement, VIR and GSK agree that such term (or terms)
will be provided through the process set forth in Appendix I of this Preliminary Collaboration Agreement and will be binding and enforceable as if it had been included in this Preliminary Collaboration Agreement.
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1.2
Pre-Closing Negative Covenants of VIR. During the period beginning on the PCA Execution Date and ending on the PCA Effective Date, VIR shall not, and shall cause its Affiliates not
to, without the prior written consent of GSK (such consent not to be unreasonably withheld, conditioned or delayed):
(a)
enter into any agreement with any Third Party, whether written or oral, with respect to, or otherwise assign, transfer, license or convey its right, title or interest in or to,
the VIR 2482 Licensed Technology relating to any Existing Program Compounds, in each case, in a manner that creates a material conflict with the rights granted or purported to be granted by VIR to GSK under
this Preliminary Collaboration Agreement;
(b)
(i) sell, out-license or otherwise dispose of any assets or rights relating to Existing Program Compounds, in each case, in a manner that creates a material conflict with the
rights granted or purported to be granted by VIR to GSK under this Preliminary Collaboration Agreement, (ii) amend any agreements, licenses or other rights of VIR or any of its Affiliates relating to Existing
Program Compounds, in each case, in a manner that creates a material conflict with the rights granted or purported to be granted by VIR to GSK under this Preliminary Collaboration Agreement, or (iii) grant any
security interest or otherwise encumber material assets and properties (including VIR 2482 Licensed Technology), relating to any Existing Program Compounds;
(c)
(i) compromise, settle or agree to settle any litigation, dispute, action or other proceeding or institute any such litigation, dispute, action or other proceeding, in each case,
concerning any VIR 2482 Licensed Technology that is material to any Existing Program Compounds, or (ii) fail to take any action necessary or advisable to protect or maintain any VIR 2482 Licensed Technology
that is material to any Existing Program Compounds; provided that none of the foregoing shall be interpreted as requiring VIR or any of its Affiliates to commence any such litigation, dispute, action or other
proceeding;
(d)
(i) enter into any material agreement relating to any Existing Program Compounds, or (ii) enter into any agreement pertaining to a merger, sale, acquisition, licensing,
development, manufacturing, distribution, co-development, marketing or co-marketing arrangement, or any contract containing exclusivity provisions or restrictive covenants relating to any Existing Program
Compounds, in each case ((i) and (ii)), that creates a conflict with the rights granted or purported to be granted by VIR under this Preliminary Collaboration Agreement; or
(e)
enter into any agreement with any Third Party, whether written or oral, with respect to contract manufacturing arrangements related to the Influenza Program other than
Manufacturing and supply for Phase III Clinical Studies for VIR-2482, if the costs of supply thereunder would be shared by the Parties pursuant to the Collaboration.
(f)
1.3

[***].

Pre-Closing Affirmative Covenants of VIR. During the period beginning on the PCA Execution Date and ending on the PCA Effective Date, VIR covenants that:

(a)
VIR shall, and shall cause its Affiliates and its and their respective contractors, licensees and consultants to, conduct VIR’s existing functional genomics program, VIR’s
existing programs relating to VIR Influenza mAbs, and all other activities relating to the Existing Program Compounds undertaken pursuant to this Preliminary Collaboration Agreement in accordance with
Applicable Law;
(b)

with respect to all intellectual property that it purports to license to GSK under this Preliminary Collaboration Agreement that is, may be or becomes subject to the Bayh-

Dole Act, VIR shall,
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and shall cause its Affiliates and the relevant research partners to, continue to comply with the applicable provisions of the Bayh-Dole Act, in a manner that protects and preserves VIR’s right, title and interest in the
subject intellectual property to the maximum extent permitted by Applicable Law;
(c)
VIR shall [***] notify GSK of the occurrence of a Key Product Event, and in no event more than [***] after such occurrence. “Key Product Event” means any event
with respect to VIR-2482: (a) is determined by an independent safety review committee overseeing the safety of the relevant clinical trial to be directly related to VIR-2482, in such program and (i) to have resulted
in death, (ii) been life-threatening, (iii) required inpatient hospitalization or a significant prolongation of existing hospitalization, (iv) resulted in persistent or significant disability or incapacity, (v) resulted in a
congenital anomaly or birth defect or (vi) required significant intervention to prevent permanent impairment or damage; and (b) results in any Applicable Regulatory Authority (as defined in the Stock Purchase
Agreement) placing a clinical hold on such program; and
(d)

[***].

1.4
Nothing contained in this Preliminary Collaboration Agreement shall be deemed to give GSK, directly or indirectly, the right to control or direct the business of VIR prior to the PCA
Effective Date. Prior to the PCA Effective Date, VIR and its subsidiaries shall exercise, consistent with the terms and conditions of this Preliminary Collaboration Agreement and the Stock Purchase Agreement,
complete control over their businesses and operations.
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Appendix I
Arbitration for Failure to Agree on Final New DCA Terms
[***]

Exhibit 10.2
CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL AND (II) IS THE TYPE THAT VIR
BIOTECHNOLOGY, INC. TREATS AS PRIVATE OR CONFIDENTIAL.

STOCK PURCHASE AGREEMENT
THIS STOCK PURCHASE AGREEMENT (“Agreement”) is entered into as of February 14, 2021 (the “Execution Date”), by and between Glaxo Group Limited, a private limited liability
company incorporated under the laws of England and Wales having an office at 980 Great West Road, Brentford, Middlesex, TW8 9GS, United Kingdom (“GSK”), and Vir Biotechnology, Inc. a
Delaware corporation having an office at 499 Illinois Street, Suite 500, San Francisco, CA 94158 (“Vir”). The capitalized terms used herein and not otherwise defined have the meanings given to
them in Appendix 1.
RECITALS
Vir has agreed to sell, and GSK has agreed to purchase, shares of Common Stock subject to and in accordance with the terms and provisions of this Agreement.
Contemporaneously with the execution of this Agreement, Glaxo Wellcome UK Limited and Beecham S.A., Affiliates of GSK, and Vir are entering into that certain preliminary
collaboration agreement (the “Preliminary Collaboration Agreement”) set forth in Appendix 2 which sets forth the key terms upon which the parties would expand the collaboration to include (a)
an antibody program directed towards influenza, (b) functional genomics approaches to diseases relating to Respiratory Viruses (as defined in the Preliminary Collaboration Agreement), and (c)
antibody programs directed towards additional pathogens (collectively, the “Collaboration”). It is anticipated that following the Preliminary Collaboration Agreement, the parties will enter into a
definitive agreement to include more detailed terms governing the Collaboration as described in the Preliminary Collaboration Agreement (the “New DCA”).
AGREEMENT
For good and valuable consideration, GSK and Vir agree as follows:
SECTION 1.

SALE AND PURCHASE OF STOCK

1.1
Purchase of Stock. Subject to the terms and conditions of this Agreement, at the Closing, Vir will issue and sell to GSK, and GSK will purchase from Vir, a number of
shares of Common Stock equal to $120,000,000 divided by the Share Value, rounded down to the nearest whole share (such shares of Common Stock, the “Shares”). The aggregate purchase price
shall equal the number of Shares multiplied by the Share Value, rounded to the nearest cent (the “Purchase Price”).
1.2
have

Payment. At the Closing, GSK will pay the Purchase Price by wire transfer of immediately available funds in accordance with wire instructions, which instructions will

been provided by Vir to GSK at least three (3) Business Days prior to the Closing, and Vir will deliver the Shares in restricted book-entry form to GSK.
1.3

Closing.

(a)
Closing. The closing of the transaction contemplated by Section 1.1 (the “Closing”) will be held at the offices of Vir or through the electronic exchange of
documents and signatures, as promptly as practicable, and in no event more than five (5) Business Days after the conditions to the Closing set forth in Section 7 are satisfied or waived for the
Closing (other than those conditions that by their nature are to be satisfied or waived at the Closing), or at such other place, if any, time and/or date as may be jointly designated by GSK and Vir
for the Closing; provided, however, that in no event shall the Closing occur prior to the Data End Date.
(b)

Closing Deliverables.
(i)

At the Closing, Vir will deliver to GSK:
A.

a duly executed cross-receipt in form and substance reasonably satisfactory to each party (the “Cross-Receipt”);

B.
a certificate in form and substance reasonably satisfactory to GSK and duly executed on behalf of Vir by an authorized officer
of Vir, certifying that the conditions to the Closing set forth in Section 7.2(a), (b), (c) and (d) of this Agreement have been fulfilled; and
C.
a certificate of the secretary of Vir dated as of the Closing Date certifying that attached thereto is a true and complete copy of
all resolutions adopted by the Board authorizing the execution, delivery and performance of this Agreement and the transactions contemplated herein and that all such resolutions are in full force
and effect and are all the resolutions adopted in connection with the transactions contemplated hereby as of the Closing Date.
(ii)

At the Closing, GSK will deliver to Vir:
A.

a duly-executed Cross-Receipt; and

B.
a certificate in form and substance reasonably satisfactory to Vir and duly executed on behalf of GSK by an authorized officer
of GSK, certifying that the conditions to the Closing set forth in Section 7.1(b) and (c) of this Agreement have been fulfilled.
SECTION 2.

REPRESENTATIONS AND WARRANTIES OF VIR
Except as otherwise specifically contemplated by this Agreement, Vir hereby represents and warrants to GSK that:

2.1
Private Placement. Neither Vir nor any Person acting on its behalf, has, directly or indirectly, made any offers or sales of any security or solicited any offers to buy any
security, under any circumstances that would require registration of the Shares under the Securities Act.
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Subject to the accuracy of the representations made by GSK in Section 3, the Shares will be issued and sold to GSK in compliance with applicable exemptions from the registration and prospectus
delivery requirements of the Securities Act and the registration and qualification requirements of all applicable securities Laws of the states of the United States. Vir has not engaged any brokers,
finders or agents, or incurred, or will incur, directly or indirectly, any liability for brokerage or finder’s fees or agents’ commissions or any similar charges in connection with this Agreement and
the transactions contemplated hereby.
2.2
Organization and Qualification. Vir is duly incorporated, validly existing and in good standing under the laws of the State of Delaware, with full corporate power and
authority to conduct its business as currently conducted. Vir is duly qualified to do business and is in good standing in every jurisdiction in which the nature of the business conducted by it or
property owned by it makes such qualification necessary, except where the failure to be so qualified or in good standing, as the case may be, would not reasonably be expected to have a Material
Adverse Effect on Vir.
2.3
Authorization; Enforcement. Vir has all requisite corporate power and authority to enter into and to perform its obligations under this Agreement, to consummate the
transactions contemplated hereby and to issue the Shares in accordance with the terms and conditions hereof. The execution, delivery and performance of this Agreement by Vir and the
consummation by it of the transactions contemplated hereby (including the issuance of the Shares at the Closing in accordance with the terms and conditions hereof) have been duly authorized by
the Board and no further consent or authorization of Vir, the Board, or its stockholders is required. This Agreement has been duly executed by Vir and constitutes a legal, valid and binding
obligation of Vir enforceable against Vir in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, or moratorium or similar Laws
affecting creditors’ and contracting parties’ rights generally.
2.4
Issuance of Shares. The Shares are duly authorized and, upon issuance in accordance with the terms of this Agreement, will be validly issued, fully paid and nonassessable and will not be subject to preemptive rights or other similar rights of stockholders of Vir.
2.5

SEC Documents, Financial Statements.

(a)
The Common Stock is registered pursuant to Section 12(b) or 12(g) of the Exchange Act. Vir has delivered or made available (by filing on the SEC’s
electronic data gathering and retrieval system (EDGAR)) to GSK complete copies of its most recent Annual Report on Form 10-K, and any report on Form 8-K, in each case filed with the SEC
after October 10, 2019 and prior to the Execution Date (the “SEC Documents”). As of its date, each SEC Document complied in all material respects with the requirements of the Exchange Act,
and other Laws applicable to it, and, as of its date, such SEC Document did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading. No inquiries or any other investigation conducted by or on behalf of
GSK or its representatives or counsel will modify, amend or affect GSK’s right to rely on the truth, accuracy and completeness of the SEC Documents and Vir’s representations and warranties
contained in this Agreement.
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(b)
The financial statements, together with the related notes and schedules, of Vir included in the SEC Documents comply as to form in all material respects
with all applicable accounting requirements and the published rules and regulations of the SEC and all other applicable rules and regulations with respect thereto. Such financial statements,
together with the related notes and schedules, have been prepared in accordance with GAAP applied on a consistent basis during the periods involved (except (i) as may be otherwise indicated in
such financial statements or the notes thereto or (ii) in the case of unaudited interim statements, to the extent they may not include footnotes or may be condensed or summary statements), and
fairly present in all material respects the financial condition of Vir and its consolidated subsidiaries as of the dates thereof and the results of operations and cash flows for the periods then ended
(subject, in the case of unaudited statements, to normal year-end audit adjustments).
(c)
The Common Stock is listed on Nasdaq, and Vir has taken no action designed to, or that to its knowledge is likely to have the effect of, terminating the
registration of the Common Stock under the Exchange Act or delisting the Common Stock from Nasdaq. As of the date of this Agreement, Vir has not received any notification that, and has no
knowledge that, the SEC or Nasdaq is contemplating terminating such registration or listing.
2.6
Internal Controls; Disclosure Controls and Procedures. Vir maintains internal control over financial reporting as defined in Rule 13a-15(f) under the Exchange Act.
Vir has implemented the “disclosure controls and procedures” (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) required in order for the principal executive officer and
principal financial officer of Vir to engage in the review and evaluation process mandated by the Exchange Act, and is in compliance with such disclosure controls and procedures in all material
respects. Each of the principal executive officer and the principal financial officer of Vir has made all certifications required by Sections 302 and 906 of the Sarbanes-Oxley Act of 2002 with
respect to all reports, schedules, forms, statements and other documents required to be filed by Vir with the SEC.
2.7

Capitalization and Voting Rights.

(a)
The authorized capital of Vir as of the date hereof consists of: (i) 300,000,000 shares of Common Stock of which, as of February 12, 2021, (A)
127,792,156 shares were issued and outstanding, (B) 15,985,900 shares were reserved for issuance pursuant to Vir’s equity incentive plans (including its stock purchase plan) described in the SEC
Documents, and (C) 9,676,143 shares were issuable upon the exercise of stock options outstanding, and (ii) 10,000,000 shares of Preferred Stock, of which no shares are issued and outstanding as
of the date of this Agreement. All of the issued and outstanding shares of Common Stock (1) have been duly authorized and validly issued, (2) are fully paid and non-assessable and (3) were
issued in compliance with all applicable federal and state securities Laws and not in violation of any preemptive rights.

rights (including
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(b)

All of the authorized shares of Common Stock are entitled to one (1) vote per share.

(c)

Except as described or referred to in the SEC Documents, as of February 12, 2021, there were not: (i) any outstanding equity securities, options, warrants,

conversion or preemptive rights) or other agreements pursuant to which Vir is or may become obligated to issue, sell or repurchase any shares of its capital stock or any other securities of Vir other
than equity securities that may have been granted pursuant to its equity incentive plans, which plans are described in the SEC Documents; or (ii) any restrictions on the transfer of capital stock of
Vir other than pursuant to federal or state securities Laws or as set forth in this Agreement.
(d)
a stockholder or director of Vir.
2.8

Vir is not a party to or subject to any agreement or understanding relating to the voting of shares of capital stock of Vir or the giving of written consents by

No Conflicts; Government Consents and Permits.

(a)
The execution, delivery and performance of this Agreement by Vir and the consummation by Vir of the transactions contemplated hereby (including the
issuance of the Shares) will not (i) conflict with or result in a violation of any provision of Vir’s Amended and Restated Certificate of Incorporation or Amended and Restated Bylaws, each as in
effect on the date hereof, (ii) violate or conflict with, or result in a breach of any provision of, or constitute a default under, any agreement, indenture, or instrument to which Vir is a party, or (iii)
subject to Section 2.8(b), result in a violation of any Law (including United States federal, state and U.K. securities Laws and regulations and regulations of any self-regulatory organizations)
applicable to Vir, except in the case of clauses (ii) and (iii) only, for such conflicts, breaches, defaults, and violations as would not reasonably be expected to have, a Material Adverse Effect on Vir
or result in a liability for GSK.
(b)
Vir is not required to obtain any consent, authorization or order of, or make any filing or registration with, any court or governmental agency or any
regulatory agency or self-regulatory organization in order for it to execute, deliver or perform any of its obligations under this Agreement in accordance with the terms and conditions hereof, or to
issue and sell the Shares in accordance with the terms and conditions hereof other than such as have been made or obtained, and except for (i) any post-closing filings required to be made under
federal or state securities Laws, (ii) any required filings or notifications regarding the issuance or listing of additional shares with Nasdaq, and (iii) compliance with any applicable requirements of
the HSR Act (as defined in the Preliminary Collaboration Agreement) and any other applicable antitrust Law.
2.9
Litigation. Other than as set forth in the SEC Documents filed prior to the date of this Agreement, there is no action, suit, proceeding or investigation pending (of which
Vir has received notice or otherwise has knowledge) or, to Vir’s knowledge, threatened, against Vir or that Vir intends to initiate, except where such action, suit, proceeding or investigation, as the
case may be, and would not reasonably be expected to have a Material Adverse Effect.
2.10
Licenses and Other Rights; Compliance with Laws. Vir has all franchises, permits, licenses and other rights and privileges (“Permits”) necessary to permit it to own
its properties and to conduct its business as presently conducted and is in compliance thereunder, except where the failure to be in compliance would not reasonably be expected to have a Material
Adverse Effect. Vir has not taken any action that would interfere with its ability to renew all such Permit(s), except where the failure to renew such Permit(s) would not reasonably be expected to
have, a Material Adverse Effect. Vir is and has been in compliance with all Laws applicable to its
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business, properties and assets, and to the products and services sold by it, except where the failure to be in compliance has not had and would not reasonably be expected to have a Material
Adverse Effect.
2.11

Intellectual Property.

(a)
The Intellectual Property that is owned by Vir or its subsidiaries is owned free from any Liens or restrictions. All of Vir’s material Intellectual Property
Licenses are in full force and effect in accordance with their terms, are free of any Liens or restrictions, and, to Vir’s knowledge, neither Vir, nor any other party thereto, is in material breach of any
such material Intellectual Property License. To Vir’s knowledge, no event has occurred that with notice or lapse of time or both (i) would constitute a breach or default of any such material
Intellectual Property License, (ii) would result in the termination thereof, or (iii) would cause or permit the acceleration or other change of any right or obligation or the loss of any benefit
thereunder by Vir or its subsidiaries, except, in the case of each of clauses (i) through (iii), as would not reasonably be expected to have a Material Adverse Effect.
(b)
Except as set forth in the SEC Documents, there is no legal claim or demand of any Person or any proceeding that is pending or threatened in writing, (i)
challenging the right of Vir in respect of any Intellectual Property of Vir, or (ii) claiming that any default exists under any Intellectual Property License, except, in the case of clauses (i) and (ii)
above, where any such claim, demand or proceeding has not had, and would not reasonably be expected to have, a Material Adverse Effect.
(c)
Except as set forth in the SEC Documents: (i) Vir or one of its subsidiaries owns, free and clear of any Lien or encumbrance, or, to Vir’s knowledge, has a
valid license, or an enforceable right to use, as it is used or held for use, all U.S. and non-U.S. patents, trade secrets, know-how, trademarks, service marks, copyrights, and other proprietary and
Intellectual Property rights, and all grants and applications with respect to the foregoing (collectively, the “Proprietary Rights”) necessary for the conduct of Vir’s business, except where the
failure to own or have any of the foregoing would not reasonably be expected to have a Material Adverse Effect (such Proprietary Rights owned by or licensed to Vir collectively, the “Vir
Rights”); and (ii) Vir and its subsidiaries have taken reasonable measures to protect the Vir Rights, consistent with prudent commercial practices in the biotechnology industry, except where failure
to take such measures has not had, and would not reasonably be expected to have, a Material Adverse Effect.
2.12
Health Care Matters. Vir: (i) has operated and currently operates its business in compliance in all material respects with applicable provisions of the Health Care Laws
(as defined below) of the Food and Drug Administration (“FDA”), the Department of Health and Human Services and any comparable state, foreign or other regulatory authority to which they are
subject (collectively, the “Applicable Regulatory Authorities”) applicable to the ownership, testing, development, manufacture, packaging, processing, use, sale, promotion, distribution, storage,
import, export or disposal of any of Vir’s product candidates or any product manufactured or distributed by Vir; (ii) has not received any FDA Form 483, written notice of adverse finding, warning
letter, untitled letter or other correspondence or written notice from any court or arbitrator or the Applicable Regulatory Authorities alleging or asserting non-compliance with any licenses,
certificates, approvals, clearances, exemptions, authorizations, permits and supplements or
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amendments thereto required by any such Health Care Laws (“Regulatory Authorizations”); (iii) possesses all Regulatory Authorizations required to conduct its business as currently conducted
and such Regulatory Authorizations are valid and in full force and effect and Vir is not in violation, in any material respect, of any term of any such Regulatory Authorizations; (iv) has not
received notice of any claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action from any court or arbitrator or the Applicable Regulatory Authorities or any
other third party alleging that any product operation or activity is in material violation of any Health Care Laws and has no knowledge that the Applicable Regulatory Authorities or any other third
party is considering any such claim, litigation, arbitration, action, suit, investigation or proceeding; (v) has not received notice that any of the Applicable Regulatory Authorities has taken, is taking
or intends to take action to limit, suspend, modify or revoke any material Regulatory Authorizations and has no knowledge that any of the Applicable Regulatory Authorities is considering such
action; (vi) has filed, obtained, maintained or submitted all material reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments as required by
any Health Care Laws or Regulatory Authorizations and that all such reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments were
materially complete and correct on the date filed (or were materially corrected or supplemented by a subsequent submission); (vii) is not a party to and does not have any ongoing reporting
obligations pursuant to any corporate integrity agreements, deferred prosecution agreements, monitoring agreements, consent decrees, settlement orders, plans of correction or similar agreements
with or imposed by any Applicable Regulatory Authority; and (viii) along with its employees, officers and directors, has not been excluded, disqualified, suspended or debarred from participation
in any government health care program or human clinical research or, to Vir’s knowledge, subject to a governmental inquiry, investigation, proceeding, or other similar action that could reasonably
be expected to result in debarment, suspension, disqualification or exclusion.
2.13
Clinical Trials. None of Vir’s product candidates has received marketing approval from any Applicable Regulatory Authority. All clinical and pre-clinical studies and
trials conducted by or on behalf of or sponsored by Vir, or in which Vir has participated, with respect to Vir’s product candidates, including any such studies and trials that are described in the SEC
Documents, or the results of which are referred to in the SEC Documents, as applicable (collectively, “Company Trials”), were, and if still pending are, to Vir’s knowledge, being conducted in all
material respects in accordance with all applicable Health Care Laws of the Applicable Regulatory Authorities, including the FDA’s current Good Clinical Practices and Good Laboratory
Practices, standard medical and scientific research procedures and any applicable rules, regulations and policies of the jurisdiction in which such trials and studies are being conducted. The
descriptions in the SEC Documents of the results of any Company Trials are accurate and complete descriptions in all material respects and fairly present the data derived therefrom as of the date
of such SEC Documents. Vir has no knowledge of any other studies or trials not described in the SEC Documents, the results of which are inconsistent with or call into question the results
described or referred to in the SEC Documents, except that, solely as made of as of the Closing Date, the representations and warranties in this sentence shall be qualified by the results of any
VIR-7831 and VIR-7832 clinical trial, which were not yet available on the date hereof. Vir has not received any written notices, correspondence or other communications from the Applicable
Regulatory Authorities or any other governmental entity or any institutional review board (“IRB”) or independent ethics committee (“IEC”) requiring or threatening the termination, material
modification or suspension of Company Trials, other than ordinary course communications with
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respect to modifications in connection with the design and implementation of such studies or trials, and, to Vir’s knowledge, there are no reasonable grounds for the same. No investigational new
drug application or comparable submission filed by or on behalf of Vir with the FDA has been terminated or suspended by the FDA or any other Applicable Regulatory Authority. Vir has obtained
(or caused to be obtained) informed consent by or on behalf of each human subject who participated in a Company Trial, and Vir has obtained (or caused to be obtained) applicable IRB or IEC
approvals for each Company Trial. To Vir’s knowledge, none of the Company Trials involved any investigator who has been disqualified as a clinical investigator or has been found by the FDA to
have engaged in scientific misconduct.
2.14

Absence of Certain Changes.

(a)
Except as disclosed in the SEC Documents filed prior to the Execution Date, since September 30, 2020, no change or event has occurred, except where
such change or event has not had, and would not reasonably be expected to have, a Material Adverse Effect on Vir.
(b)
Except as set forth in the SEC Documents filed prior to the Execution Date or as contemplated by this Agreement or the Preliminary Collaboration
Agreement, since September 30, 2020, Vir has not (i) declared or paid any dividends, or authorized or made any distribution upon or with respect to any class or series of its capital stock, or (ii)
sold, exchanged or otherwise disposed of any of its material assets or rights.
(c)
Since September 30, 2020, Vir has not admitted in writing its inability to pay its debts generally as they become due, filed or consented to the filing against
it of a petition in bankruptcy or a petition to take advantage of any insolvency act, made an assignment for the benefit of creditors, consented to the appointment of a receiver for itself or for the
whole or any substantial part of its property, or had a petition in bankruptcy filed against it, been adjudicated a bankrupt, or filed a petition or answer seeking reorganization or arrangement under
the federal bankruptcy Laws or any other Laws of the United States or any other jurisdiction.
2.15
1940, as amended.

Not an Investment Company. Vir is not, and after receipt of the Purchase Price, will not be, an “investment company” as defined in the Investment Company Act of

2.16
Critical Technology. Vir does not produce, design, test, manufacture, fabricate, or develop one or more “critical technologies” within the meaning of the Defense
Production Act of 1950, as amended, including all implementing regulations thereof.
2.17
No Integration. Vir has not, directly or through any agent, sold, offered for sale, solicited offers to buy or otherwise negotiated in respect of, any security (as defined in
the Securities Act) that is or will be integrated with the Shares sold pursuant to this Agreement in a manner that would require the registration of the Shares under the Securities Act.
SECTION 3.

REPRESENTATIONS AND WARRANTIES OF GSK
Except as otherwise specifically contemplated by this Agreement, GSK hereby represents and warrants to Vir that:
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3.1
Authorization; Enforcement. GSK has the requisite corporate or other similar power and authority to enter into this Agreement and to consummate the transactions
contemplated hereby. GSK has taken all necessary corporate or other similar action to authorize the execution, delivery and performance of this Agreement. Upon the execution and delivery of
this Agreement, this Agreement will constitute a valid and binding obligation of GSK enforceable against GSK in accordance with its terms and conditions, except as enforceability may be limited
by applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’ and contracting parties’ rights generally.
3.2

No Conflicts; Government Consents and Permits.

(a)
The execution, delivery and performance of this Agreement by GSK and the consummation by GSK of the transactions contemplated hereby (including the
purchase of the Shares) will not (i) conflict with or result in a violation of any provision of GSK’s memorandum and articles of association or equivalent organizational documents, (ii) violate or
conflict with, or result in a breach of any provision of, or constitute a default under, any agreement, indenture, or instrument to which GSK is a party, or (iii) result in a violation of any Law
(including U.S. federal and state and U.K. securities Laws and regulations and regulations of any self-regulatory organizations) applicable to GSK, except in the case of clauses (ii) and (iii) only,
for such conflicts, breaches, defaults, and violations as have not had, and would not reasonably be expected to have, a Material Adverse Effect on GSK or result in a liability for Vir.
(b)
GSK is not required to obtain any consent, authorization or order of, or make any filing or registration with, any court or governmental agency or any
regulatory agency or self-regulatory organization in order for it to execute, deliver or perform any of its obligations under this Agreement in accordance with the terms and conditions hereof, or to
purchase the Shares in accordance with the terms and conditions hereof, other than such as have been made or obtained, except for compliance with any applicable requirements of the HSR Act
and any other applicable antitrust Law.
3.3
Investment Purpose. GSK is purchasing the Shares for its own account and not with a present view toward the public distribution thereof and has no arrangement or
understanding with any other Persons regarding the distribution of such Shares except as would not result in a violation of the Securities Act. GSK will not, directly or indirectly, offer, sell,
pledge, transfer or otherwise dispose of (or solicit any offers to buy, purchase or otherwise acquire or take a pledge of) any of the Shares except in accordance with the Securities Act and to the
extent permitted by Section 6.1 and Section 6.2.
3.4
Reliance on Exemptions. GSK understands that Vir intends for the Shares to be offered and sold to it in reliance upon specific exemptions from the registration
requirements of United States federal and state securities Laws and that Vir is relying upon the truth and accuracy of, and GSK’s compliance with, the representations, warranties, agreements,
acknowledgments and understandings of GSK set forth herein in order to determine the availability of such exemptions and the eligibility of GSK to acquire the Shares.
3.5
and
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Accredited Investor; Access to Information. GSK is an “accredited investor” as defined in Regulation D under the Securities Act and is knowledgeable, sophisticated

experienced in making, and is qualified to make, decisions with respect to investments in shares presenting an investment decision like that involved in the purchase of the Shares. GSK has been
furnished with materials relating to the offer and sale of the Shares that have been requested by GSK, including the SEC Documents, and GSK has had the opportunity to review the SEC
Documents. GSK has been afforded the opportunity to ask questions of Vir. Neither such inquiries nor any other investigation conducted by or on behalf of GSK or its representatives or counsel
will modify, amend or affect GSK’s right to rely on the truth, accuracy and completeness of the SEC Documents and Vir’s representations and warranties contained in this Agreement.
3.6
Restricted Securities. GSK understands that the Shares will be characterized as “restricted securities” under the U.S. federal securities Laws inasmuch as they are being
acquired from Vir in a private placement under Section 4(a)(2) of the Securities Act and that under such Laws and applicable regulations such Shares may be resold without registration under the
Securities Act only in certain limited circumstances.
3.7
Foreign Purchaser. GSK is not a United States person (as defined by Section 7701(a)(30) of the U.S. Internal Revenue Code of 1986, as amended), and hereby
represents that it has satisfied itself as to the full observance of the Laws of its jurisdiction in connection with its purchase of the Shares including (a) the legal requirements within its jurisdiction
for the purchase of the Shares, (b) any foreign exchange restrictions applicable to such purchase, (c) any governmental or other consents that may need to be obtained, and (d) the income Tax and
other Tax consequences, if any, that may be relevant to the purchase, holding, redemption, sale, or transfer of the Shares.
3.8
Governmental Review. GSK understands that no U.S. federal or state agency or any other Governmental Authority has passed upon or made any recommendation or
endorsement of the Shares or an investment therein.
SECTION 4.

CERTAIN COVENANTS

4.1
New DCA. Immediately following the Execution Date, Vir and GSK shall commence negotiations with the intent to enter into the New DCA. Vir and GSK shall use
their respective best efforts to negotiate diligently and agree upon final terms for the New DCA as promptly as practicable following the Execution Date and in no event later than the conclusion of
the Negotiation Period (as defined in the Preliminary Collaboration Agreement). For the avoidance of doubt, entry into the New DCA is not a condition to the effectiveness of this Agreement or
the Preliminary Collaboration Agreement. If all conditions set forth in Section 7.1 and Section 7.2 of this Agreement have been satisfied or waived, but the New DCA has not been finalized and
executed, the Closing shall occur in accordance with the terms hereof and the Preliminary Collaboration Agreement, which is binding and governs the parties’ collaboration relationship, shall
continue in full force and effect and Vir and GSK shall continue to negotiate or otherwise finalize the New DCA in accordance with Appendix I of the Preliminary Collaboration Agreement.
4.2
Negotiation
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Execution of New DCA. Each of Vir and GSK shall duly execute and deliver the New DCA, on final terms as are (a) mutually agreed by Vir and GSK within the

Period, or (b) in the absence of such mutual agreement, determined in accordance with Appendix I of the Preliminary Collaboration Agreement.
4.3
Preliminary Collaboration Agreement. Upon execution by the parties thereto, the Preliminary Collaboration Agreement shall be a fully integrated and binding
agreement and in full force and effect, subject only to the satisfaction of the conditions set forth therein. Neither party, nor any of their respective Affiliates, shall seek to assert that the Preliminary
Collaboration Agreement or any term thereof is unenforceable for vagueness, or for not having sufficiently clear or defined terms, for failure of consideration or because it lacks any essential term
for enforcement and each of Vir and GSK, on behalf of themselves and their Affiliates, hereby waive any right to make such an assertion. To the extent that any material term has not been
included in the Preliminary Collaboration Agreement, Vir and GSK agree that such term (or terms) will be provided through the process set forth in Appendix I of the Preliminary Collaboration
Agreement and will be binding and enforceable as if it had been included in the Preliminary Collaboration Agreement.
4.4
Existing Collaboration Agreement. For the avoidance of doubt, the Existing Collaboration Agreement (including any amendments thereto) shall remain in full force
and effect unless otherwise amended or terminated by the parties.
SECTION 5.

STANDSTILL AGREEMENT

5.1
Prior to the one-year anniversary of the Closing Date (the “Standstill Period”), GSK and its Affiliates will not, directly or indirectly, except as expressly approved or
invited by Vir or otherwise expressly permitted pursuant to this Section 5:
(a)
effect or seek, offer or propose (whether publicly or otherwise) to effect, or cause or participate, directly or indirectly (including through any other Person),
in, (i) any acquisition of any securities (or beneficial ownership thereof) or material assets of Vir, (ii) any tender or exchange offer, merger, or other business combination involving Vir, (iii) any
recapitalization, restructuring, liquidation, dissolution or other extraordinary transaction with respect to Vir, or (iv) any “solicitation” of “proxies” (as such terms are used in the proxy rules of the
SEC) or consents to vote any voting securities of Vir;
(b)

form, join or in any way participate in a “group” (as defined under the Exchange Act) with respect to any securities of Vir;

(c)
otherwise act, alone or in concert with others, to seek to control or influence the management, Board or policies of Vir (other than such policies as may be
within the scope of the Existing Collaboration Agreement (including any amendments thereto), the Preliminary Collaboration Agreement or the New DCA);
(d)

take any action that would reasonably be expected to require Vir to make a public announcement regarding any of the types of matters set forth in clause

(e)

enter into any discussions or arrangements with any Person with respect to any of the foregoing.

(a) above; or
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5.2
GSK also agrees during the Standstill Period not to request Vir (or its representatives), directly or indirectly, amend or waive any provision of this Section 5 other than by
means of a confidential communication to the Vir Chairman of the Board or Chief Executive Officer.
5.3
GSK represents and warrants that, as of the Execution Date, neither GSK nor any of its Affiliates owns, of record or beneficially, any voting securities of Vir, or any
securities convertible into or exercisable for any voting securities of Vir.
5.4
Notwithstanding the provisions set forth in Sections 5.1 and 5.2 (the “Standstill Provisions”), GSK shall immediately, and without any other action by Vir, be released
from its obligations under the Standstill Provisions if: (a) Vir executes, or publicly announces its intention to execute, a definitive agreement with a third party providing for an acquisition (by way
of merger, tender offer or otherwise), of more than 50% of Vir’s outstanding Common Stock or all or substantially all of Vir’s assets, (b) any person or “group” (as defined under the Exchange
Act) commences a tender offer or makes an offer or proposal which is made public seeking to acquire beneficial ownership of more than 50% of Vir’s outstanding Common Stock (with any
acquisition described in clauses (a) and (b) referred to as a “Change of Control Transaction”), (c) Vir waives any standstill or similar provision in any other agreement between Vir and a third
party for the explicit purpose of allowing the third party to pursue or engage in any Change of Control Transaction, or (d) Vir publicly announces the commencement of a formal process to solicit
proposals for a potential business combination transaction. None of (i) the ownership or purchase by an employee benefit plan of GSK or GSK’s Affiliates in any diversified index, mutual or
pension fund managed by an independent advisor, which fund in-turn holds, directly or indirectly, securities of Vir, (ii) the acquisition of the equity securities of an entity that owns securities of Vir
prior to such acquisition so long as such acquisition is not consummated for the purpose of circumventing this Section 5 or (iii) transfers or resales of the Shares by GSK to any other person in
compliance with Section 6, will be deemed to be a breach of GSK’s standstill obligations under this Section 5.
SECTION 6.

TRANSFER, RESALE, LEGENDS, REGISTRATION RIGHTS
6.1

Transfer or Resale. GSK understands that:

(a)
the Shares have not been and are not being registered under the Securities Act or any applicable state securities Laws and, consequently, GSK may have to
bear the risk of owning the Shares for an indefinite period of time because the Shares may not be transferred unless (i) the resale of the Shares is registered pursuant to an effective registration
statement under the Securities Act; (ii) GSK has delivered to Vir an opinion of counsel (in form, substance and scope customary for opinions of counsel in comparable transactions) to the effect
that the Shares to be sold or transferred may be sold or transferred pursuant to an exemption from such registration; or (iii) the Shares are sold or transferred pursuant to Rule 144 under the
Securities Act (“Rule 144”); and
(b)
any sale of the Shares made in reliance on Rule 144 may be made only in accordance with the terms of Rule 144 and, if Rule 144 is not applicable, any
resale of the Shares under circumstances in which the seller (or the Person through whom the sale is made) may be
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deemed to be an underwriter (as that term is defined in the Securities Act) may require compliance with some other exemption under the Securities Act or the rules and regulations of the SEC
thereunder.
6.2
Lock-Up. GSK agrees that it will hold and will not sell any of the Shares (or otherwise make any short sale of, grant any option for the purchase of, or enter into any
hedging or similar transaction with the same economic effect as a sale of the Shares) until the one-year anniversary of the Closing Date. Notwithstanding the foregoing, this Section 6.2 will not
preclude (i) distributions of Shares to general or limited partners, members, shareholders, Affiliates or wholly-owned subsidiaries of GSK or any investment fund or other entity controlled or
managed by GSK; provided, in each case, that following any such transfer such Shares will remain subject to the provisions of this Section 6.2; or (ii) transfers pursuant to a bona fide third party
tender offer for all outstanding shares of Common Stock, merger, consolidation or other similar transaction made to all holders of Vir’s securities involving a change of control of Vir (including the
entering into any lock-up, voting or similar agreement pursuant to which GSK may agree to transfer, sell, tender or otherwise dispose of Shares or other such securities in connection with such
transaction, or vote any Shares or other such securities in favor of any such transaction); provided, that in the event that such tender offer, merger, consolidation or other such transaction is not
completed, the Shares shall remain subject to the provisions of this Section 6.2.
6.3

Legends. GSK understands the Shares will bear restrictive legends in substantially the following form (and a stop-transfer order may be placed against transfer of the

Shares):
THE SHARES HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAWS.
THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE OF A REGISTRATION STATEMENT IN EFFECT WITH RESPECT TO THE
SECURITIES UNDER SUCH ACT OR APPLICABLE STATE SECURITIES LAWS OR A CERTIFICATE AND/OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY
THAT SUCH REGISTRATION IS NOT REQUIRED.
THE SALE, PLEDGE, HYPOTHECATION OR TRANSFER OF THESE SECURITIES IS SUBJECT TO THE TERMS AND CONDITIONS OF A STOCK PURCHASE
AGREEMENT DATED FEBRUARY 14, 2021 BETWEEN VIR BIOTECHNOLOGY, INC. AND GLAXO GROUP LIMITED.
If such Shares may be transferred pursuant to Section 6.2 (excluding transfers pursuant to Section 6.2(i)), GSK may request that Vir remove, and Vir agrees to authorize and instruct (including by
causing any required legal opinion to be provided) the removal of any legend from the Shares, if permitted by applicable securities Law, within two (2) Business Days of any such request;
provided, however, that each party will be responsible for any fees it incurs in connection with such request and removal.
6.4
Registration Rights. If, following the one-year anniversary of the Closing Date, GSK proposes to publicly resell the Shares pursuant to Rule 144, and GSK in good faith
believes it will be unable to sell all of the Shares proposed to be sold by it pursuant to Rule 144 without volume or manner-of-sale restrictions, GSK shall notify Vir, and Vir shall file as promptly
as
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practicable a secondary-only registration statement on Form S-3 (or any successor form to Form S-3) promulgated under the Securities Act (which, if Vir is then a “well-known seasoned issuer”
(as defined in Rule 405 under the Securities Act), shall be filed pursuant to General Instruction I.D of Form S-3 (an “Automatic Shelf Registration Statement”)), registering the resale of such
Shares (the “Registrable Securities”) (or, in the event that Form S-3 is not available for the registration of the resale of the Registrable Securities, another appropriate form reasonably acceptable
to GSK) by GSK (the “Registration Statement”). Vir shall use commercially reasonable efforts (a) if the Registration Statement is not an Automatic Shelf Registration Statement, to cause the
Registration Statement to become effective as promptly as practicable; (b) to cause the Registration Statement to remain effective until the earlier of (i) the date on which GSK has disposed of all
of the Registrable Securities and (ii) Rule 144 is available for the disposition of all Registrable Securities without volume or manner-of-sale restrictions; (c) to undertake any additional actions
reasonably necessary to maintain the availability of, and to facilitate the disposition by GSK of the Registrable Securities pursuant to, the Registration Statement; and (d) to obtain any required
consent under Vir’s Amended and Restated Investors’ Rights Agreement, dated as of November 19, 2017, by and among Vir and the investors party thereto or any other agreement to which Vir is
a party related to the filing of the Registration Statement. GSK agrees to cooperate with Vir as reasonably requested by Vir in connection with the preparation and filing of the Registration
Statement, including furnishing to Vir such information regarding itself, the shares of Common Stock held by it and the intended method of disposition of the Registrable Securities as shall be
reasonably required to effect the registration of such Registrable Securities. Vir shall bear all expenses incurred in connection with the performance of its obligations under this Section 6.4;
provided, however, that Vir shall have no obligation to pay for any commissions or transfer taxes of GSK. Vir’s obligations under this Section 6.4 shall also apply to any shares in the capital of Vir
issued or issuable with respect to the Registrable Securities as a result of any share split, share dividend, recapitalization, exchange or similar event.
SECTION 7.

CONDITIONS TO CLOSING

7.1
Conditions to Obligations of Vir. Vir’s obligation to complete the purchase and sale of the Shares and deliver the Shares to GSK is subject to the fulfillment or waiver
of the following conditions at or prior to the Closing:
(a)

Receipt of Funds. Vir will have received immediately available funds in the full amount of the Purchase Price for the Shares being purchased hereunder.

(b)
Representations and Warranties. The representations and warranties made by GSK in Section 3 will be true and correct in all material respects as of the
Closing Date, except to the extent such representations and warranties are made as of another date, in which case such representations and warranties will be true and correct in all material respects
as of such other date.
(c)
Covenants. All covenants and agreements contained in this Agreement to be performed or complied with by GSK on or prior to the Closing Date shall
have been performed or complied with in all material respects.
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(d)
Absence of Litigation. No proceeding challenging this Agreement or the transactions contemplated hereby, or seeking to prohibit, alter, prevent or
materially delay the Closing, will have been instituted or be pending before any Governmental Authority.
(e)

No Governmental Prohibition. The sale of the Shares by Vir and the purchase of the Shares by GSK will not be prohibited by any applicable Law at the

time of the Closing.
(f)
Preliminary Collaboration Agreement. GSK and Vir shall have duly executed and delivered the Preliminary Collaboration Agreement, such agreement (or
as it may be succeeded by the New DCA) shall be in full force and effect, each of the conditions contained therein (or as it may be succeeded by the New DCA, therein) shall have been satisfied or
waived (if legally permissible) and the provisions of such agreement (or as it may be succeeded by the New DCA) shall have become effective.
(g)

Closing Deliverables. All closing deliverables as required under Section 1.3(b)(ii) shall have been delivered by GSK to Vir.

7.2
Conditions to GSK’s Obligations at the Closing. GSK’s obligation to complete the purchase and sale of the Shares is subject to the fulfillment or waiver of the
following conditions at or prior to the Closing:
(a)
Representations and Warranties. The representations and warranties made by Vir in Section 2 will be true and correct in all material respects as of the
Closing Date, except to the extent such representations and warranties are made as of another date, in which case such representations and warranties will be true and correct in all material respects
as of such other date.
(b)
Covenants. All covenants and agreements contained in this Agreement to be performed or complied with by Vir on or prior to the Closing Date shall have
been performed or complied with in all material respects.
(c)
acceptable to such transfer agent.

Transfer Agent Instructions. Vir will have delivered to its transfer agent irrevocable written instructions to issue the Shares to GSK in a form and substance

(d)
Nasdaq Qualification. Nasdaq shall have raised no objection to the consummation of the transactions contemplated by this Agreement in the absence of
stockholder approval of such transactions.
(e)
Absence of Litigation. No proceeding challenging this Agreement or the transactions contemplated hereby, or seeking to prohibit, alter, prevent or
materially delay the Closing, will have been instituted or be pending before any Governmental Authority.
(f)
Preliminary Collaboration Agreement. GSK and Vir shall have duly executed and delivered the Preliminary Collaboration Agreement, such agreement (or
as it may be succeeded by the New DCA) shall be in full force and effect, each of the conditions contained therein (or as it may be succeeded by the New DCA, therein) shall have been satisfied or
waived
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(if legally permissible) and the provisions of such agreement (or as it may be succeeded by the New DCA) shall have become effective.
(g)

No Governmental Prohibition. The sale of the Shares by Vir, and the purchase of the Shares by GSK will not be prohibited by any applicable Law at the

(h)

Closing Deliverables. All closing deliverables as required under Section 1.3(b)(i) shall have been delivered by Vir to GSK.

time of the Closing.

SECTION 8.

INDEMNIFICATION

8.1
Indemnification by Vir. Vir shall indemnify and hold harmless GSK and its Affiliates, and the directors, officers, employees and other agents and representatives of
GSK and its Affiliates, from and against any and all liabilities, judgments, claims, settlements, losses, damages, fees, Liens, Taxes, penalties, obligations and expenses (including reasonable
attorney’s fees and expenses and costs and expenses of investigation) (collectively, “Losses”) incurred or suffered, directly or indirectly, by any such Person arising from, by reason of or in
connection with: (a) any breach or inaccuracy of any representation or warranty of Vir contained in this Agreement or any certificate delivered hereunder; and (b) the non-fulfillment or breach by
Vir of any agreements or obligations under this Agreement.
8.2
Indemnification by GSK. GSK shall indemnify and hold harmless Vir and its Affiliates, and the directors, officers, employees and other agents and representatives of
Vir and its Affiliates, from and against any and all Losses incurred or suffered, directly or indirectly, by any such Person arising from, by reason of or in connection with: (a) any breach or
inaccuracy of any representation or warranty of GSK contained in this Agreement or any certificate delivered hereunder; and (b) the non-fulfillment or breach by GSK of any agreements or
obligations under this Agreement.
8.3
Calculation of Losses. Any indemnity payment hereunder shall be treated as an adjustment to the Purchase Price to the extent permitted by applicable Law. Where the
receipt of any such payment is treated for Tax purposes in a manner other than as an adjustment to the Purchase Price, the amount of the payment shall be adjusted to take account of any net Tax
cost actually incurred, or benefit actually enjoyed, by the Indemnified Party in respect thereof.
8.4

Certain Procedures for Indemnification.

(a)
If any Person entitled to indemnification under this Agreement (an “Indemnified Party”) asserts a claim for indemnification, or receives notice of the
assertion of any claim or of the commencement of any action by any Person not a party to this Agreement against such Indemnified Party, for which a party to this Agreement is required to
provide indemnification under this Section 8 (an “Indemnifying Party”), the Indemnified Party shall promptly notify the Indemnifying Party in writing of the claim or the commencement of that
action; provided, however, that the failure to so notify the Indemnifying Party shall not relieve the Indemnifying Party from any liability which it may have to the Indemnified Party, except to the
extent that such failure materially prejudices the Indemnifying Party’s ability to defend such action.
16

(b)
With respect to third party claims for which indemnification is claimed hereunder, (i) the Indemnifying Party shall be entitled to participate in the defense
of any such claim, and (ii) if, in the reasonable judgment of the Indemnified Party, such claim can properly be resolved by money damages alone and the Indemnifying Party has the financial
resources to pay such damages, and the Indemnifying Party admits that this indemnity fully covers the claim or litigation, then the Indemnifying Party shall be entitled (y) to direct the defense of
any claim at its sole cost and expense, but such defense shall be conducted by legal counsel reasonably satisfactory to the Indemnified Party, and (z) to settle and compromise any such claim or
action for money damages alone; provided, however, that if the Indemnified Party has elected to be represented by separate counsel pursuant to the proviso below, or if such settlement or
compromise does not include an unconditional release of the Indemnified Party for any liability arising out of such claim or action, such settlement or compromise shall be effected only with the
written consent of the Indemnified Party. After notice from the Indemnifying Party to the Indemnified Party of its election to assume the defense of such claim or action, the Indemnifying Party
shall not be liable to the Indemnified Party under this Section 8.4 for any legal or other expenses subsequently incurred by the Indemnified Party in connection with the defense thereof other than
reasonable costs of investigation or of assistance as contemplated by this Section 8.4; provided, however, that if, in the opinion of the Indemnified Party, it is advisable for the Indemnified Party to
be represented by separate counsel due to actual or potential conflicts of interest, the Indemnified Party shall have the right to employ counsel to represent it and in that event the fees and expenses
of such separate counsel shall be paid by the Indemnifying Party; provided further, that in no event shall the Indemnifying Party be responsible for the fees of more than one counsel to the
Indemnified Party. The Indemnified Party and the Indemnifying Party shall each render to each other such assistance as may reasonably be requested in order to ensure the proper and adequate
defense of any such claim or proceeding.
8.5

Survival; Expiration.

(a)
Notwithstanding any investigation made by or on behalf of Vir or GSK prior to, on or after the Closing Date, the representations and warranties contained
in this Agreement (including the exhibits and schedules hereto) and any certificate delivered hereunder shall survive the Closing and shall terminate on the second anniversary of the Closing Date.
(b)

The covenants of the parties hereto shall survive until fully performed and discharged, unless otherwise expressly provided herein.

(c)
Any right of indemnification or reimbursement pursuant to this Section 8 with respect to a claimed breach, inaccuracy or non-fulfillment of any
representation, warranty, agreement or obligation shall expire on the applicable date of termination of the representation, warranty or covenant claimed to be breached (the “Expiration Date”),
unless on or prior to the applicable Expiration Date, the Indemnifying Party has received written notice from the Indemnified Party of such breach, inaccuracy or non-fulfillment from the
Indemnified Party or is based on fraud or intentional or willful breach of the Indemnifying Party, in which case the Indemnified Party may continue to pursue its right of indemnification or
reimbursement hereunder beyond the Expiration Date of the applicable representation, warranty, agreement or obligation. For the avoidance of doubt, no claims based on fraud or intentional or
willful breach will be subject to any of the limitations set forth in this Section 8.5.
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SECTION 9.

DISPUTE RESOLUTION
9.1

Any dispute arising out of or relating to this Agreement, or the breach, termination or validity thereof (a “Dispute”), shall be finally resolved pursuant to the following

provision:
(a)
In the event a Dispute arises, the parties agree that they shall attempt in good faith to resolve the Dispute by negotiation between GSK’s Senior Vice
President, Global Corporate Development and Vir’s Chief Executive Officer (or their respective designee with power and authority to resolve such dispute) (such individuals, the “Senior
Executives”). Either party may refer a Dispute to the Senior Executives by serving notice that a Dispute has arisen and demand that negotiations commence. If the parties are unable for any reason
to resolve a Dispute within thirty (30) days of service of the notice, either party shall have the right to refer the Dispute for mediation as set forth in Section 9.1(b).
(b)
The parties agree that they shall try in good faith to resolve the Dispute by referring it for confidential mediation under the CPR Mediation Procedure in
effect at the start of mediation, before resorting to arbitration. If the parties cannot agree on a mediator within twenty-one (21) days after the Dispute was referred to mediation, the mediator shall,
upon request by either party, be appointed by CPR pursuant to CPR Mediation Procedure. The cost of the mediator shall be borne equally by the parties. Any Dispute not resolved within forty-five
(45) days (or within such other time period as may be agreed to by the parties in writing) after appointment of the mediator shall be finally resolved by arbitration pursuant to this Section 9.
(c)
The arbitration shall be administered by the International Centre for Dispute Resolution (“ICDR”) in accordance with its International Arbitration Rules,
except as those rules may be modified herein or by mutual agreement of the parties. Any disputes concerning the propriety of the commencement of the arbitration or the scope or applicability of
this agreement to arbitrate shall be finally settled by the arbitrators. In any such arbitration, the number of arbitrators shall be three. Each party shall appoint one arbitrator within fourteen (14)
days after submission of the Answer to the Notice of Arbitration, and the two party-appointed arbitrators shall appoint a third arbitrator, who shall serve as chair of the tribunal, within twenty-one
(21) days of the appointment of the later-appointed arbitrator. If any of the arbitrators are not appointed within the time prescribed above, then the ICDR shall appoint the arbitrator(s) in
accordance with its International Arbitration Rules.
(d)
The seat of the arbitration shall be New York City, New York, and the language of the arbitration shall be English. The parties submit to the non-exclusive
jurisdiction of the state and federal courts located in New York County in the state of New York for the limited purpose of enforcing this agreement to arbitrate and any action for preliminary
relief. The arbitration award shall be final and binding and the parties undertake to carry out any award without delay. Judgment upon the award may be entered by any court having jurisdiction
thereof or having jurisdiction over the relevant party and its assets.
(e)
GSK and Vir agree that the existence of the arbitration, any non-public information provided in the arbitration, all submissions made in the arbitration, any
rulings and the award shall be kept confidential except as may be necessary to prepare for or conduct the arbitration hearing on the merits, or except as may be necessary in connection with a court
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application for a preliminary remedy, a judicial challenge to the award or its enforcement, or unless otherwise required by Law or judicial decision.
(f)
For the avoidance of doubt, any disputes with respect to the terms of the Existing Collaboration Agreement, the Preliminary Collaboration Agreement or
the New DCA shall be resolved in accordance with the dispute resolution provisions therein, and shall not be subject to the provisions of this Section 9. For clarity, any dispute with respect to the
terms of Sections 4.1, 4.2, 4.3 or 4.4 hereof, including a breach thereof, shall not be considered a dispute with respect to the terms of the Existing Collaboration Agreement (including any
amendments thereto), the Preliminary Collaboration Agreement or the New DCA and shall be subject to the related provisions of this Agreement, including the terms of this Section 9.1 and
Section 8, Section 11.1 and Section 11.13 hereof.
SECTION 10.

TERMINATION
10.1

Ability to Terminate. This Agreement may be terminated prior to the Closing:
(a)

at any time by mutual written consent of Vir and GSK;

(b)
by Vir, upon thirty (30) days’ written notice to GSK, so long as Vir is not then in breach of its representations, warranties, covenants or agreements under
this Agreement such that any of the conditions set forth in Section 7.1, as applicable, could not be satisfied by the Termination Date, (i) upon a breach of any covenant or agreement on the part of
GSK set forth in this Agreement that has not been cured within such 30-day notice period, or (ii) if any representation or warranty of GSK shall have been or become untrue, in each case such that
any of the conditions set forth in Section 7.1 could not be satisfied by the Termination Date;
(c)
by GSK, upon thirty (30) days’ written notice to Vir, so long as GSK is not then in breach of its representations, warranties, covenants or agreements under
this Agreement such that any of the conditions set forth in Section 7.2 of this Agreement, as applicable, could not be satisfied by the Termination Date, (i) upon a breach of any covenant or
agreement on the part of Vir set forth in this Agreement that has not been cured within such 30-day notice period, or (ii) if any representation or warranty of Vir shall have been or become untrue,
in each case such that any of the conditions set forth in Section 7.2 of this Agreement could not be satisfied by the Termination Date;
(d)

by either Vir or GSK, upon written notice to the other, if the Closing has not occurred on or before June 30, 2021 (the “Termination Date”).

10.2
Effect of Termination. In the event of the termination of this Agreement pursuant to Section 10, (a) this Agreement (except for this Section 10.2, and Section 8, Section
9, Section 11.1 and Sections 11.3 through 11.14 and any definitions set forth in this Agreement and used in such Sections) shall forthwith become void and have no effect, without any liability on
the part of any party hereto or its Affiliates, and (b) any and all filings, applications and other submissions made pursuant to this Agreement, to the extent practicable, shall be withdrawn from the
agency or other Person to which they were made or appropriately amended to reflect the termination of the transactions contemplated hereby; provided, however, that nothing contained in this
Section 10.2
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shall relieve any party from liability for fraud or any intentional or willful breach of this Agreement.
SECTION 11.

GOVERNING LAW; MISCELLANEOUS

11.1
Governing Law. This Agreement will be governed by and interpreted in accordance with the laws of the State of Delaware without regard to the principles of conflict
of laws that would require the application of the substantive Laws of another jurisdiction.
11.2
Market Listing. From the Execution Date through the Closing, Vir shall use commercially reasonable efforts to (a) maintain the listing and trading of the Common
Stock on Nasdaq and (b) effect the listing of the Shares on Nasdaq.
11.3
Counterparts; Electronic Signatures. This Agreement may be executed and delivered (including by facsimile transmission or PDF or any other electronically
transmitted signatures) in two counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
11.4

Headings. The headings of this Agreement are for convenience of reference only, are not part of this Agreement and do not affect its interpretation.

11.5

Rules of Construction.

(a)
For purposes of this Agreement, whenever the context requires: the singular number shall include the plural, and vice versa; the masculine gender shall
include the feminine and neuter genders; the feminine gender shall include the masculine and neuter genders; and the neuter gender shall include the masculine and feminine genders.
(b)
As used in this Agreement, (i) the words “include” and “including,” and variations thereof, shall not be deemed to be terms of limitation, but rather shall be
deemed to be followed by the words “without limitation”, (ii) the words “hereby,” “herein,” “hereunder” and “hereto” shall be deemed to refer to this Agreement in its entirety and not to any
specific section of this Agreement and (iii) “or” has the inclusive meaning represented by the phrase “and/or”.
(c)
Except as otherwise indicated, all references in this Agreement to “Sections” and “Appendices” are intended to refer to Sections of this Agreement, as
appropriate, and Appendices to this Agreement.
(d)
As used in this Agreement, the term “days” means calendar days unless otherwise specified. When calculating the period of time before which, within
which or following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded. If the last day of such
period is a non-Business Day, the period in question shall end on the next succeeding Business Day.
(e)
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Unless otherwise indicated, all monetary amounts herein are in United States dollars.

11.6
Severability. If any provision of this Agreement should be held invalid, illegal or unenforceable in any jurisdiction, the parties will negotiate in good faith a valid, legal
and enforceable substitute provision that most nearly reflects the original intent of the parties and all other provisions hereof will remain in full force and effect in such jurisdiction and will be
liberally construed in order to carry out the intentions of the parties hereto as nearly as may be possible. Such invalidity, illegality or unenforceability will not affect the validity, legality or
enforceability of such provision in any other jurisdiction.
11.7
Entire Agreement; Amendments. This Agreement, the Existing Collaboration Agreement (including any amendments thereto), the Preliminary Collaboration
Agreement and, once entered into, the New DCA (including any schedules, appendices and exhibits hereto or thereto and any certificates delivered hereunder) constitute the entire agreement
between the parties hereto with respect to the subject matter hereof and thereof. There are no restrictions, promises, warranties or undertakings, other than those set forth or referred to herein or
therein. This Agreement supersedes all prior agreements and understandings between the parties hereto with respect to the subject matter hereof. No provision of this Agreement may be waived
or amended other than by an instrument in writing signed by the party to be charged with enforcement. Any amendment or waiver effected in accordance with this Section 11.7 shall be binding
upon GSK and Vir.
11.8
Notices. All notices required or permitted hereunder will be in writing and will be deemed effectively given: (a) upon personal delivery to the party to be notified,
(b) when sent by confirmed email if sent during normal business hours of the recipient, if not, then on the next Business Day, or (c) one Business Day after deposit with a nationally recognized
overnight courier, specifying next day delivery, with written verification of receipt. The addresses for such communications are:
If to Vir, addressed to:
Vir Biotechnology, Inc.
499 Illinois Street, Suite 500
San Francisco, CA 94158
Attention: Chief Financial Officer
E-mail: hhorn@vir.bio
and

Vir Biotechnology, Inc.
499 Illinois Street, Suite 500
San Francisco, CA 94158
Attention: Head of Legal
E-mail: ipleasure@vir.bio

with a copy to:
Cooley LLP
3175 Hanover Street
Palo Alto, CA 94304-1130
Attention: Laura Berezin
E-mail: lberezin@cooley.com
If to GSK, addressed to:
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Glaxo Group Limited
980 Great West Road
Brentford, Middlesex TW8 9GS, United Kingdom
Attention: Company Secretary

with a copy to:
Covington & Burling LLP
The New York Times Building
320 Eighth Avenue
New York, New York 10018
Attention: Peter A. Laveran-Stiebar
E-mail: plaveran@cov.com
11.9
Successors and Assigns. This Agreement is binding upon and inures to the benefit of the parties and their successors and assigns. Vir will not assign this Agreement or
any rights or obligations hereunder without the prior written consent of GSK, and GSK will not assign this Agreement or any rights or obligations hereunder without the prior written consent of
Vir; provided, however, that GSK may assign this Agreement together with all of the Shares it then owns (subject to Section 6) to any wholly-owned subsidiary and any such assignee may assign
this Agreement together with all of the Shares it then owns (subject to Section 6) to GSK or any other subsidiary wholly-owned by GSK, in any such case, without such consent; provided that the
assignee agrees to assume GSK’s obligations under Section 6 of this Agreement.
11.10
Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto, their respective permitted successors and assigns, and is not for the benefit
of, nor may any provision hereof be enforced by, any other Person.
11.11
Further Assurances. Each party will do and perform, or cause to be done and performed, all such further acts and things, and will execute and deliver all other
agreements, certificates, instruments and documents, as the other party may reasonably request in order to carry out the intent and accomplish the purposes of this Agreement and the
consummation of the transactions contemplated hereby.
11.12
No Strict Construction. The language used in this Agreement is deemed to be the language chosen by the parties to express their mutual intent, and no rules of strict
construction will be applied against a party.
11.13
Equitable Relief. Vir recognizes that, if it fails to perform or discharge any of its obligations under this Agreement, any remedy at Law may prove to be inadequate
relief to GSK. Vir therefore agrees that GSK is entitled to seek temporary and permanent injunctive relief or specific performance in any such case. GSK also recognizes that, if it fails to perform
or discharge any of its obligations under this Agreement, any remedy at Law may prove to be inadequate relief to Vir. GSK therefore agrees that Vir is entitled to seek temporary and permanent
injunctive relief or specific performance in any such case.
11.14
Expenses. Vir and GSK are each liable for, and will pay, their own expenses incurred in connection with the negotiation, preparation, execution and delivery of this
Agreement, including attorneys’ and consultants’ fees and expenses.
11.15
GSK. In addition,
22

Public Disclosure. On or within one Business Day of the Execution Date, Vir and GSK shall issue a joint press release in a form mutually agreed to by Vir and

Vir shall file a Current Report on Form 8-K with the SEC within the time period required by such form and including such disclosures as required by such form with respect to this Agreement and
the transactions contemplated herein, such Current Report on Form 8-K to be in a form mutually agreed to by Vir and GSK. No other written release, public announcement, disclosure or filing
concerning the purchase of the Shares, this Agreement, the Preliminary Collaboration Agreement, the New DCA or the transactions contemplated hereby or thereby shall be issued, filed or
furnished, as the case may be, by any party without the prior written consent of the other party (which consent shall not be unreasonably withheld, conditioned or delayed) and, except as set forth
in this Section 11.15, the parties agree to keep the terms of this Agreement, the Preliminary Collaboration Agreement and the New DCA confidential. Notwithstanding the foregoing, the parties
acknowledge and agree that applicable Law or the requirements of a national securities exchange or another similar regulatory body may require either party to file or otherwise disclose a copy of
this Agreement, the Preliminary Collaboration Agreement or the New DCA. The party required to make such filing or otherwise disclose shall notify the other party and shall provide the other
party with at least three (3) days to request redactions thereof prior to making such filing or disclosure. The disclosing party shall use commercially reasonable efforts to procure confidential
treatment of such proposed redactions pursuant to the Securities Act and the Exchange Act, in each case as amended, and the rules, regulations and guidelines promulgated thereunder, or any other
applicable Law or the rules, regulations or guidelines promulgated hereunder; provided that the foregoing shall not prevent the party from making such public disclosures as it must make to
comply with applicable Law.
[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, GSK and Vir have caused this Agreement to be duly executed as of the date first above written.

GLAXO GROUP LIMITED
By:/s/ John Sadler
Its: Authorized Signatory, for and on behalf of Edinburgh Pharmaceutical Industries Limited,
Corporate Director

VIR BIOTECHNOLOGY, INC.
By:/s/ George Scangos
Its: Chief Executive Officer

[Signature page to Stock Purchase Agreement]
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APPENDIX 1
DEFINED TERMS
“Affiliate” of an entity means any corporation, firm, partnership or other entity that directly or indirectly through one or more intermediaries controls, is controlled by or is under common control
with it. An entity will be deemed to control another entity if it (i) owns, directly or indirectly, at least 50% of the outstanding voting securities or capital stock (or such lesser percentage that is the
maximum allowed to be owned by a foreign corporation in a particular jurisdiction) of such other entity, or has other comparable ownership interest with respect to any entity other than a
corporation; or (ii) has the power, whether pursuant to contract, ownership of securities or otherwise, to direct the management and policies of the entity.
“Agreement” has the meaning set forth in the preamble.
“Applicable Regulatory Authorities” has the meaning set forth in Section 2.12.
“Automatic Shelf Registration Statement” has the meaning set forth in Section 6.4.
“Board” means the board of directors of Vir.
“Business Day” means a day Monday through Friday on which banks are generally open for business in the State of California, the State of New York and London, England.
“Change of Control Transaction” has the meaning set forth in Section 5.4.
“Closing” has the meaning set forth in Section 1.3(a).
“Closing Date” means the date on which the Closing actually occurs.
“Common Stock” means shares of Vir’s common stock, par value $0.0001 per share.
“Company Trials” has the meaning set forth in Section 2.13.
“CPR” means the International Institute for Conflict Prevention & Resolution (www.cpradr.org).
“Cross-Receipt” has the meaning set forth in Section 1.3(b)(i)(A).
“Data End Date” shall mean the 10th Trading Day immediately following the Public Announcement Date.
“Dispute” has the meaning set forth in Section 9.1.
“DOJ” means the U.S. Department of Justice.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC thereunder.
“Execution Date” has the meaning set forth in the preamble.

“Existing Collaboration Agreement” means that certain Definitive Collaboration Agreement among Glaxo Wellcome UK Limited, Beecham S.A. and Vir dated June 9, 2020.
“Expiration Date” has the meaning set forth in Section 8.5(c).
“FDA” has the meaning set forth in Section 2.12.
“FTC” means the U.S. Federal Trade Commission.
“GAAP” means generally accepted accounting principles in the United States of America.
“Good Clinical Practices” means the legal, scientific and ethical standards for the performance of clinical research on medicinal products involving humans, including as reflected in the
regulations of the FDA at 21 C.F.R. parts 50, 54, 56, and 312.
“Good Laboratory Practices” means the legal, scientific and ethical standards for the performance of nonclinical laboratory studies, including as set out in the regulations of the FDA at 21 C.F.R.
part 58.
“Governmental Authority” means any federal, state, provincial, local, municipal, foreign or other governmental or quasi-governmental authority, including any arbitrator and applicable securities
exchanges, or any department, minister, agency, commission, commissioner, board, subdivision, bureau, agency, instrumentality, court or other tribunal of any of the foregoing.
“GSK” has the meaning set forth in the preamble.
“Health Care Laws” means Title XVIII of the Social Security Act, 42 U.S.C. §§ 1395-1395lll (the Medicare statute); Title XIX of the Social Security Act, 42 U.S.C. §§ 1396-1396w-5 (the
Medicaid statute); the Federal Anti-Kickback Statute, 42 U.S.C. § 1320a-7b(b); the civil False Claims Act, 31 U.S.C. §§ 3729 et seq.; the criminal False Claims Act 42 U.S.C. 1320a-7b(a); any
other criminal laws relating to health care fraud and abuse, including but not limited to 18 U.S.C. Sections 286 and 287 and the health care fraud criminal provisions under the Health Insurance
Portability and Accountability Act of 1996, 42 U.S.C. §§ 1320d et seq., (“HIPAA”); the Civil Monetary Penalties Law, 42 U.S.C. §§ 1320a-7a; the Physician Payments Sunshine Act, 42 U.S.C. §
1320a-7h; the Exclusion Laws, 42 U.S.C. § 1320a-7; HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act, 42 U.S.C. §§ 17921 et seq.; the Federal
Food, Drug, and Cosmetic Act, 21 U.S.C. §§ 301 et seq.; the Public Health Service Act, 42 U.S.C. §§ 201 et seq.; the regulations promulgated pursuant to such laws; and any similar federal, state
and local laws and regulations, each and all as may be amended from time to time.
“HIPAA” has the meaning set forth in the definition of “Health Care Laws.”
“ICDR” has the meaning set forth in Section 9.1(c).
“IEC” has the meaning set forth in Section 2.13.
“Indemnified Party” has the meaning set forth in Section 8.4(a).

“Indemnifying Party” has the meaning set forth in Section 8.4(a).
“Intellectual Property” shall mean trademarks, trade names, trade dress, service marks, copyrights, and similar rights (including registrations and applications to register or renew the registration
of any of the foregoing), patents and patent applications, trade secrets, and any other similar intellectual property rights.
“Intellectual Property License” shall mean any license, permit, authorization, approval, contract or consent granted, issued by or with any Person relating to the use of Intellectual Property.
“IRB” has the meaning set forth in Section 2.13.
“Law” means any federal, state, local or foreign constitution, treaty, law, statute, ordinance, rule, regulation, interpretation, directive, policy, order, writ, decree, injunction, judgment, stay or
restraining order of any Governmental Authority, the terms of any permit, and any other ruling or decision of, agreement with or by, or any other requirement of, any Governmental Authority.
“Lien” means any lien (statutory or otherwise), claim, charge, option, security interest, pledge, mortgage, restriction, financing statement or similar encumbrance of any kind or nature whatsoever
(including any conditional sale or other title retention agreement and any lease having substantially the same effect as any of the foregoing and any assignment or deposit arrangement in the nature
of a security device).
“Losses” has the meaning set forth in Section 8.1.
“Material Adverse Effect” means any change, effect or circumstance, individually or in the aggregate, (a) that is reasonably likely to be materially adverse to the business, operations, assets or
financial condition of Vir or GSK, as the case may be, taken as a whole, or (b) that materially impairs the ability of Vir or GSK to perform its obligations pursuant to the transactions contemplated
by this Agreement or the Preliminary Collaboration Agreement; provided however, that, none of the following (alone or when aggregated with any other effects), shall be deemed to be a Material
Adverse Effect, and none of the following (alone or when aggregated with any other effects), shall be taken into account for purposes of clause (a) above: (A) (1) general market, economic or
political conditions or (2) conditions (or any changes therein) in the industries in which Vir or GSK conducts business, in each case, including any acts of terrorism or war, weather conditions,
global virus pandemics, epidemics or other force majeure events, in the case of each of clauses (1) and (2), solely to the extent that such effects do not have and are not reasonably likely to have a
material disproportionate impact on Vir or GSK, as the case may be; (B) this Agreement, the Existing Collaboration Agreement (including any amendments thereto), the Preliminary Collaboration
Agreement and the transactions contemplated hereby and thereby; or (C) changes in the trading price or volume of the Common Stock or GlaxoSmithKline plc’s ordinary shares, in and of
themselves.
“Nasdaq” means The Nasdaq Global Select Market.
“New DCA” has the meaning set forth in the Recitals.

“Permits” has the meaning set forth in Section 2.10.
“Person” means a human being, labor organization, partnership, firm, enterprise, association, joint venture, corporation, limited liability company, cooperative, legal representative, foundation,
society, political party, estate, trust, trustee, trustee in bankruptcy, receiver or any other organization or entity whatsoever, including any Governmental Authority.
“Preferred Stock” means shares of Vir’s preferred stock, par value $0.0001 per share.
“Preliminary Collaboration Agreement” has the meaning set forth in the Recitals.
“Proprietary Rights” has the meaning set forth in Section 2.11(c).
“Public Announcement Date” shall mean the date that Vir makes a public announcement (either through the issuance of press release or filing of a Current Report on Form 8-K with the SEC)
regarding initial Phase 3 results for the COMET-ICE (COVID-19 Monoclonal antibody Efficacy Trial - Intent to Care Early) trial for VIR-7831.
“Purchase Price” has the meaning set forth in Section 1.1.
“Registrable Securities” has the meaning set forth in Section 6.4.
“Registration Statement” has the meaning set forth in Section 6.4.
“Regulatory Authorizations” has the meaning set forth in Section 2.12.
“Rule 144” has the meaning set forth in Section 6.1(a).
“SEC” means the United States Securities and Exchange Commission or any successor entity.
“SEC Documents” has the meaning set forth in Section 2.5(a).
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC thereunder.
“Senior Executives” has the meaning set forth in Section 9.1(a).
“Share Value” means a price per Share (rounded to the nearest cent) equal to the average of (a) the volume weighted average price of a share of Common Stock for a seven (7) Trading Day period,
starting with the opening of trading on the seventh (7th) Trading Day prior to the date hereof and ending with the close of trading on the Trading Day prior to the date hereof, as reported by
Bloomberg, L.P. and (b) the volume weighted average price of a share of Common Stock for a seven (7) Trading Day period, starting with the opening of trading on the seventh (7th) Trading Day
prior to the Data End Date and ending with the close of trading on the Trading Day prior the Data End Date, as reported by Bloomberg, L.P.; provided that [***].
“Shares” has the meaning set forth in Section 1.1.

“Standstill Period” has the meaning set forth in Section 5.1.
“Standstill Provisions” has the meaning set forth in Section 5.4.
“Tax” means any federal, state, local, or foreign income, gross receipts, license, payroll, employment, excise, severance, stamp, occupation, premium, windfall profits, environmental (including
taxes under Section 59A of the Internal Revenue Code of 1986, as amended), customs duties, capital stock, franchise, profits, withholding, social security (or similar), unemployment, disability,
real property, personal property, sales, use, transfer, registration, value added, alternative or add-on minimum, estimated, or other tax of any kind whatsoever, including any interest, penalty, or
addition thereto, whether disputed or not.
“Termination Date” has the meaning set forth in Section 10.1(d).
“Trading Day” means a day on which Nasdaq is open for trading.
“Vir” has the meaning set forth in the preamble.
“Vir Rights” has the meaning set forth in Section 2.11(c).

Appendix 2
See attached.

Exhibit 10.3
CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL AND (II) IS THE TYPE THAT VIR
BIOTECHNOLOGY, INC. TREATS AS PRIVATE OR CONFIDENTIAL.

AMENDMENT NO. 1TO THE
PATENT LICENSE AGREEMENT
This Amendment No. 1 to the Patent License Agreement (this “Amendment”) is entered into as of the 23rd day of February, 2021 (the “Amendment Effective Date”) by and
between Vir Biotechnology, Inc., a Delaware corporation having a principal place of business at 499 Illinois St., San Francisco, CA 94158 (“VirBio”), and Xencor, Inc., a Delaware
corporation having a principal place of business at 111 West Lemon Avenue, Monrovia, CA 91016 (“Xencor”). VirBio and Xencor may each be referred to herein individually as a “Party” or
collectively as the “Parties”.
WHEREAS, Xencor and VirBio entered into that certain Patent License Agreement, datedas of August 15, 2019 (the “Agreement”); and
WHEREAS, Xencor and VirBio wish to amend certain terms of the Agreement in connection with expanding of the scope of the technology license granted therein and
increasing the payment obligations contemplated therein as further provided in this Amendment; and
NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants contained herein, the Parties agree to amend the Agreement as follows. Capitalized
terms used herein and not otherwise defined herein shall have the meanings ascribed to such termsin the Agreement.
PART 1 - AMENDMENTS TO CERTAIN TERMS
1.

Amendment to Section 1.12 (Definition of “Fc Licensed Antibody”). Effective as ofthe Effective Date, Section 1.12 is hereby amended and restated in its entirety as
follows:
“1.12 “Fc Licensed Antibody” means an Antibody that:
(a)

contains any Fc Licensed Component, and

(b)
does not contain any technology (other than an Fc Licensed Component) that is covered or claimed (including Covered) by any Patent
Controlled by Xencoror its Affiliates (whether such claim or coverage applies to the other technology alone or in combination with an Fc Licensed Component).”
2.

Amendment to Section 1.13 (Definition of “Fc Licensed Component”). Effective as ofthe Effective Date, Section 1.13 is hereby amended and restated in its entirety as
follows:
“1.13 “Fc Licensed Component” means an Fc Region as described in clause (1) or clause
(2)
below:
(1)

an Fc Region that satisfies all of the conditions set forth in clauses (a) and (b) below:
(a)

contains the following [***] (such [***], the “Xtend Technology”), and

(b)

does not contain any [***] that are Coveredby any Patent Controlled by Xencor or its Affiliates (whether such claim or coverage applies to [***] identified
in clause 1(a) above);

(2)
an Fc Region that satisfies all of the conditions set forth in clauses (a), (b) and (c) below (an Fc Licensed Component as described in this clause (2), a
“Other Fc LicensedComponent”):

3.

(a)

contains the Xtend Technology [***],

(b)

contains any of the following [***] where such [***] is Covered by a Valid Claim of a Patent Controlled by Xencor or its Affiliates, and

(c)

does not contain any other [***] that are Covered by any Patent Controlled by Xencor or its Affiliates (whether such claim or coverage applies to the [***]
in clauses 2(a) or 2(b) above).”

Amendment to Section 5.3.1 (Royalty Rate). Effective as of the Effective Date, Section
5.3.1
is hereby amended and restated in its entirety as follows:
“5.3.1 Royalty Rate. Subject to the terms of this Section 5.3, VirBio shall pay to Xencor a royalty on worldwide annual Net Sales of Licensed Products by VirBio,
its Affiliates or Sublicensees, which may be paid directly by VirBio or an Affiliate of VirBio. Royalties under this Section 5.3 shall be payable on a Licensed Product-byLicensed Product and country-by-country basis during the applicable Royalty Term for such Licensed Product Covered by a Valid Claim in such country at the applicable rate set
forthbelow:
(a)

[***],

(b)

[***],

(c)

[***],

(d)

[***],

(e)

[***], and

(f)

[***].

[***].”
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4.

Amendment to Section 7.4 (Press Release). From and after the Amendment Effective Date, a new paragraph is hereby added to Section 7.4 immediately following Section
7.4.2and provides as follows:
“In addition, unless otherwise agreed by the Parties in writing, any press release or public announcement by VirBio or its Affiliates or Sublicensees regarding a
Licensed Product that (i) does not incorporate any Other Fc Licensed Component shall include a statement that such Licensed Product ‘incorporates Xencor’s Xtend™
Technologies’, and
(ii) incorporates any Other Fc Licensed Component shall include a statement that such Licensed Product ‘incorporates Xencor’s Xtend™ and other Fc Technologies’.”

5.

Addition of Section 7.5 (Promotional Materials). From and after the Amendment Effective Date, a new Section 7.5 is hereby added to the Agreement immediately following the
end of Section 7.4 (as hereby amended) and provides as follows:
“7.5 Promotional Materials. Unless prohibited by applicable Law or otherwise agreed by the Parties in writing, VirBio shall include (and shall cause its Affiliates
and Sublicensees to include) in all Promotional Materials (defined below) for a Licensed Product that (i) does not incorporate any Other Fc Licensed Component a statement
that such Licensed Product ‘incorporates Xencor’s Xtend™ Technologies’, and (ii) incorporates any Other Fc Licensed Component a statement that such Licensed Product
‘incorporates Xencor’s Xtend™ and other Fc Technologies’. For purposes of this Section7.6, “Promotional Materials” means all written, printed, video or graphic advertising,
promotional, educational and communication materials (other than the product labels and package inserts) for marketing, advertising and promoting of a Licensed Product, for
use
(i) by a sales representatives or medical science liaisons or (ii) in advertisements, web sitesor direct mail pieces.”

6.

Amendment to Exhibit A (Xencor Patents). Effective as of the Effective Date, Exhibit A of the Agreement is hereby amended and restated in its entirety as set forth in Exhibit
Aof this Amendment.
PART 2 – REFERENCE TO AND EFFECT ON THE AGREEMENT

7.1

Reference to Agreement. Upon and after the effectiveness of this Amendment, each reference in the Agreement to “this Agreement”, “hereunder”, “hereof” or words of like
import referring to the Agreement shall mean and be a reference to the Agreement as modified and amended hereby.

7.2

Effectiveness of Amendment. Upon execution and delivery of this Amendment by the Parties, the amendments set forth above shall be effective as of the Amendment
Effective Date, except where this Amendment expressly provides that such amendments are effective as of the Effective Date. Except as specifically amended above, the
Agreement is and shall continue to be in full force and effect and is hereby in all respects ratified and confirmed and shall constitute the legal, valid, binding and enforceable
obligations of the Parties.
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PART 3 – MISCELLANEOUS
8.1

Governing Law; Arbitration. This Amendment will be construed and the respective rights of the Parties determined in accordance with the substantive Laws of the State of
New York, notwithstanding any provisions of New York Law or any other Law governingconflicts of laws to the contrary. The Parties agree that the terms of Section 12.2 of the
Agreement are incorporated by reference into this Amendment, mutatis mutandis, such thatsuch terms shall apply to any disputes between the Parties relating to this Amendment.

8.2

Headings. The heading for each article and section in this Amendment has been insertedfor convenience of reference only and is not intended to limit or expand on the meaning
ofthe language contained in the particular article or section.

8.3

Counterparts. This Amendment may be executed in one or more counterparts, including by electronic or PDF signature, each of which shall be deemed an original, and all of
whichtogether, shall constitute one and the same instrument.

[Signature page follows]
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IN WITNESS THEREOF, duly authorized representatives of the Parties hereto haveexecuted this Amendment as of the date first set forth above.

VIR BIOTECHNOLOGY, INC.
By:
Name:
Title:

/s/ George Scangos
George Scangos
CEO

XENCOR, INC.
By:
Name:
Title:

/s/ Bassil Dahivat
Bassil Dahivat
President and Chief Executive Officer

EXHIBIT A
XENCOR PATENTS

[***]

Exhibit 10.4
CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL AND (II) IS THE TYPE THAT VIR
BIOTECHNOLOGY, INC. TREATS AS PRIVATE OR CONFIDENTIAL.

AMENDMENT NO. 1TO THE
PATENT LICENSE AGREEMENT
This Amendment No. 1 to the Patent License Agreement (this “Amendment”) is entered into as of the 23rd day of February, 2021 (the “Amendment Effective Date”) by and
between Vir Biotechnology, Inc., a Delaware corporation having a principal place of business at 499 Illinois St., San Francisco, CA 94158 (“VirBio”), and Xencor, Inc., a Delaware
corporation having a principal place of business at 111 West Lemon Avenue, Monrovia, CA 91016 (“Xencor”). VirBio and Xencor may each be referred to herein individually as a “Party” or
collectively as the “Parties”.
WHEREAS, Xencor and VirBio entered into that certain Patent License Agreement, datedas of March 25, 2020 (the “Agreement”); and
WHEREAS, Xencor and VirBio wish to amend certain terms of the Agreement in connection with expanding of the scope of the technology license granted therein and
increasing the payment obligations contemplated therein as further provided in this Amendment; and
NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants contained herein, the Parties agree to amend the Agreement as follows. Capitalized
terms used herein and not otherwise defined herein shall have the meanings ascribed to such termsin the Agreement.
PART 1 - AMENDMENTS TO CERTAIN TERMS
1.

Amendment to Section 1.12 (Definition of “Fc Licensed Antibody”). Effective as ofthe Effective Date, Section 1.12 is hereby amended and restated in its entirety as
follows:
“1.12 “Fc Licensed Antibody” means an Antibody that:
(a)

contains any Fc Licensed Component, and

(b)
does not contain any technology (other than an Fc Licensed Component) that is covered or claimed (including Covered) by any Patent
Controlled by Xencoror its Affiliates (whether such claim or coverage applies to the other technology alone or in combination with an Fc Licensed Component).”
2.

Amendment to Section 1.13 (Definition of “Fc Licensed Component”). Effective as ofthe Effective Date, Section 1.13 is hereby amended and restated in its entirety as
follows:
“1.13 “Fc Licensed Component” means an Fc Region as described in clause (1) or clause
(2)
below:
(1)

an Fc Region that satisfies all of the conditions set forth in clauses (a) and (b) below:

(a)

contains the following [***] (such [***], the “Xtend Technology”), and

(b)

does not contain any [***] that are Coveredby any Patent Controlled by Xencor or its Affiliates (whether such claim or
1

coverage applies to [***] identified in clause 1(a) above);
(2)
an Fc Region that satisfies all of the conditions set forth in clauses (a), (b) and (c) below (an Fc Licensed Component as described in this clause (2), a
“Other Fc LicensedComponent”):

3.

(a)

contains the Xtend Technology [***],

(b)

contains any of the following [***] where such [***] is Covered by a Valid Claim of a Patent Controlled by Xencor or its Affiliates, and

(c)

does not contain any [***] that are Covered by any Patent Controlled by Xencor or its Affiliates (whether such claim or coverage applies to the [***]
identified in clauses 2(a) or 2(b) above).”

Amendment to Section 5.3.1 (Royalty Rate). Effective as of the Effective Date, Section
5.1.1
is hereby amended and restated in its entirety as follows:
“5.1.1 Royalty Rate. Subject to the terms of this Section 5.1, VirBio shall pay to Xencor:
(a)

a [***] royalty on worldwide annual Net Sales of Licensed Products that do not contain any Other Fc Licensed Component; and

(b)

a [***] royalty on worldwide annual Net Sales of Licensed Products that containany Other Fc Licensed Component;

in each case, by VirBio, its Affiliates or Sublicensees, which may be paid directly by VirBio or an Affiliate of VirBio. Royalties under this Section 5.1 shall be payable on a
Licensed Product-by-Licensed Product and country-by-country basis during the applicableRoyalty Term for such Licensed Product.
[***].”

4.

Amendment to Section 7.5 (Press Release). From and after the Amendment Effective Date, a new paragraph is hereby added to Section 7.5 immediately following Section
7.5.2and provides as follows:
“In addition, unless otherwise agreed by the Parties in writing, any press release or public announcement by VirBio or its Affiliates or Sublicensees regarding a
Licensed Product that (i) does not incorporate any Other Fc Licensed Component shall include a statement that such Licensed Product ‘incorporates Xencor’s Xtend™
Technologies’, and
(ii) incorporates any Other Fc Licensed Component shall include a statement that such Licensed Product ‘incorporates Xencor’s Xtend™ and other Fc Technologies’.”

2

5.

Addition of Section 7.6 (Promotional Materials). From and after the Amendment Effective Date, a new Section 7.6 is hereby added to the Agreement immediately followingthe
end of Section 7.5 (as hereby amended) and provides as follows:
“7.6 Promotional Materials. Unless prohibited by applicable Law or otherwise agreed by the Parties in writing, VirBio shall include (and shall cause its Affiliates
and Sublicensees to include) in all Promotional Materials (defined below) for a Licensed Product that (i) does not incorporate any Other Fc Licensed Component a statement
that such Licensed Product ‘incorporates Xencor’s Xtend™ Technologies’, and (ii) incorporates any Other Fc Licensed Component a statement that such Licensed Product
‘incorporates Xencor’s Xtend™ and other Fc Technologies’. For purposes of this Section7.6, “Promotional Materials” means all written, printed, video or graphic advertising,
promotional, educational and communication materials (other than the product labels and package inserts) for marketing, advertising and promoting of a Licensed Product, for
use
(i) by a sales representatives or medical science liaisons or (ii) in advertisements, web sitesor direct mail pieces.”

6.

Amendment to Exhibit A (Xencor Patents). Effective as of the Effective Date, Exhibit A of the Agreement is hereby amended and restated in its entirety as set forth in Exhibit
Aof this Amendment.
PART 2 – REFERENCE TO AND EFFECT ON THE AGREEMENT

7.1

Reference to Agreement. Upon and after the effectiveness of this Amendment, each reference in the Agreement to “this Agreement”, “hereunder”, “hereof” or words of like
import referring to the Agreement shall mean and be a reference to the Agreement as modified and amended hereby.

7.2

Effectiveness of Amendment. Upon execution and delivery of this Amendment by the Parties, the amendments set forth above shall be effective as of the Amendment
Effective Date, except where this Amendment expressly provides that such amendments are effective as of the Effective Date. Except as specifically amended above, the
Agreement is and shall continue to be in full force and effect and is hereby in all respects ratified and confirmed and shall constitute the legal, valid, binding and enforceable
obligations of the Parties.

8.1

Governing Law; Arbitration. This Amendment will be construed and the respective rights of the Parties determined in accordance with the substantive Laws of the State of
New York, notwithstanding any provisions of New York Law or any other Law governingconflicts of laws to the contrary. The Parties agree that the terms of Section 12.2 of the
Agreement are incorporated by reference into this Amendment, mutatis mutandis, such thatsuch terms shall apply to any disputes between the Parties relating to this Amendment.

8.2

Headings. The heading for each article and section in this Amendment has been insertedfor convenience of reference only and is not intended to limit or expand on the meaning
ofthe language contained in the particular article or section.

PART 3 – MISCELLANEOUS

3

8.3

Counterparts. This Amendment may be executed in one or more counterparts, including by electronic or PDF signature, each of which shall be deemed an original, and all of
whichtogether, shall constitute one and the same instrument.

[Signature page follows]
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IN WITNESS THEREOF, duly authorized representatives of the Parties hereto haveexecuted this Amendment as of the date first set forth above.

VIR BIOTECHNOLOGY, INC.
By:
Name:
Title:

/s/ George Scangos
George Scangos
CEO

XENCOR, INC.
By:
Name:
Title:

/s/ Bassil Dahivat
Bassil Dahivat
President and Chief Executive Officer

EXHIBIT A
XENCOR PATENTS
[***]

Exhibit 10.5
CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL AND (II) IS THE TYPE THAT VIR
BIOTECHNOLOGY, INC. TREATS AS PRIVATE OR CONFIDENTIAL.

AMENDMENT No. 3 TO EXCLUSIVE LICENSE AGREEMENT
This
AMENDMENT
No.3
TO
EXCLUSIVE
“Amendment 3”), entered into as of March 1, 2021 (the “Amendment 3 Date”), and effective as of the Effective Date, is made and entered into by and between The Rockefeller University, a
New York not-for-profit education corporation, with a principal place of business at 1230 York Avenue, New York, NY 10065 (“Rockefeller”, also referred to herein as “Licensor”) and Vir
Biotechnology, Inc. a Delaware corporation, with a principal place of business at 499 Illinois Street, Suite 500, San Francisco, CA 94158 (referred to herein as “Licensee”).
WHEREAS, Licensor and Licensee entered into a certain Exclusive License Agreement, effective as of July 31, 2018, and as amended by Amendment No.1 dated May 17, 2019
and Amendment No.2 dated September 29, 2020 (the “Agreement”); and
WHEREAS, Licensee and Licensor each wish to amend and update certain aspects of theAgreement.
NOW, THEREFORE, in consideration of the above and the mutual rights and obligationscontained in this Amendment, and intending to be legally bound, Licensor and Licensee
(individually, a “Party”, and together, the “Parties”) agree as follows:
1.

AMENDMENT OF THE AGREEMENT.
1.1

Section 3.3, “Due Diligence Events”, subsection (c) shall be deleted and replaced with the following:

(c)

With respect to Enhanced Products resulting from the HBV Program:
i.
[***];
ii.
[***];
iii.
[***];
iv.
[***]; and
v.
[***].

2.

OTHER PROVISIONS.
2.1

3.

All provisions of the Agreement not expressly modified by this Amendmentshall remain in full force and effect.

COUNTERPARTS.

3.1
This Amendment may be executed in counterparts with the same effect as if each of the Parties had signed the same document. All such
counterparts shall be deemed an original, shall be construed together and shall constitute one and the same instrument. Signatures to this Amendment transmitted by facsimile, by email in
“portable document format” (“.pdf”), or

by any other electronic means intended to preserve the original graphic and pictorial appearance of this Amendment shall have the same effect as physical delivery of the paper document bearing original
signature.

(Signature page follows)
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IN WITNESS WHEREOF, the Parties have executed this Amendment as of theAmendment Date.
VIR BIOTECHNOLOGY, INC.:
BY:
NAME:
TITLE:
DATE:

/s/ Jay Parrish
Jay Parrish
Chief Business Officer
3/1/2021

THE ROCKEFELLER UNIVERSITY:
BY:
NAME:
TITLE:
DATE:

[Signature Page to Amendment to Exclusive License Agreement]

/s/ Jeanne Farrell, PhD
Jeanne Farrell, PhD
Associate VP Technology Transfer
3/1/2021

Exhibit 10.6

May 4, 2021
Ann (Aine) M. HanlyVIA EMAIL
Dear Aine,
This letter agreement (the “Agreement”) sets forth the terms and conditions of your continued employment with Vir Biotechnology, Inc. (“VirBio” or the “Company”). This Agreement
supersedes and replaces all prior written employment agreements, offer letters, or oral promises regarding the subject matter herein, including, but not limited to, your initial offer letter agreement with the
Company dated February 18, 2021.
1.
Position; Location: You will continue to serve as the Company’s Chief Technology Officer and will be responsible for all duties associated with that role, along with any other duties
that are assigned to you from time to time by the Company’s Chief Executive Officer. This positionis full-time. As an exempt salaried employee, you are expected to work the Company’s normal business hours as
well as additional hours as required by the nature of your work assignments, and you will not be eligible for overtime compensation. You will continue to work out of VirBio’s offices located at 499 Illinois
Street, Suite 500, San Francisco, CA 94158. Of course, the Companymay change your position, duties, and work location from time to time in its discretion.
2.

Reporting Relationship: You will continue to report directly to the Chief ExecutiveOfficer.

3.
CIIAA; Company Policies: You are required to continue to abide by your obligationsunder the Company’s standard confidential information and inventions assignment agreement (the
“CIIAA”) that you previously signed. In addition, you must continue to comply with the Company’s personnel policies and procedures as they may be interpreted, adopted, revised or deleted from time to time
in the Company’s sole discretion.
4.
Base Salary: You will continue to receive an annualized base salary of $445,000. Salary is subject to deductions for taxes and other withholdings as required by law and is payable in
accordance with VirBio’s payroll cycle.
5.
Annual Bonus: You will continue to be eligible for an annual (calendar year) discretionary bonus, with a target amount equal to 40% of your annual base salary, contingent upon
achievement, in the Company’s sole discretion, of individual and Company performance objectives established by the Company, as well as any other criteria the Company deems relevant. Annual bonus payments
are also contingent upon, and calculated with reference to, theavailability of sufficient funds as determined by the Board. To receive payment of any bonus,

you must be employed by the Company at the time bonuses are paid. Any bonus is not earned until paid and will be paid on or before March 15 of the year following the year for which the bonus is awarded. If
your employment terminates for any reason prior to the payment date, youwill not have earned, and will not be paid, any pro-rated bonus.
6.
Retention Bonus: At the outset of your employment, you received a one-time Retention Bonus of $250,000, subject to all applicable deductions and withholdings. You will not earn
the Retention Bonus until the one-year anniversary of your start date. By signing this Agreement, you expressly agree that, in the event your employment with the Company is terminated by the Company for
Cause or you resign without Good Reason (as such terms are defined in the Severance Plan described below) prior to the first anniversary of your employment start date, you will reimburse the Company for
100% of the net Retention Bonus paid to you within thirty (30) days after your separation.
7.
Equity: In addition to any equity awards previously granted to you, you shall continue to be eligible for further equity awards from time to time as determined by the Board in its sole
discretion. All equity awards shall be governed in all respects by the terms of the applicable written agreements and plan documents.
8.
Benefits: During your employment, you shall continue to be eligible to participate inthe employee benefit plans maintained by VirBio as are in effect from time to time and generally
available to similarly situated VirBio employees, subject in each case to the generally applicable terms and conditions of the plan in question and Company policies. In addition, you will continue to be eligible
for paid time off consistent with applicable law and the VirBio policy generally applicable to similarly situated VirBio employees. Any benefits offered by VirBio are subject to change without notice at the sole
discretion of VirBio.
9.
At-Will Employment: Your employment with VirBio will continue to be at at-will, such that either you or the Company can terminate the relationship at any time with or without
cause and with or without notice; provided, however, that in the event you elect to terminate your employment without Good Reason (as defined in the Severance Plan referenced in Section 10 below), you
agree to provide the Company with at least thirty (30) days’ advance written notice. Your employment at-will status can only be modified in a written agreement signed by you and by an officer of the
Company.
10.
Severance: You are eligible for severance benefits pursuant to the Company’s Change in Control and Severance Benefit Plan, as approved by the Board on March 11, 2019, andas may be
amended from time to time in the Company and Board’s sole discretion (the “Severance Plan”). You hereby acknowledge and agree that any prior written or oral promise of severance benefits are hereby
extinguished and superseded by your rights pursuant to the Severance Plan.

11.
No Debarment: By signing this Agreement, you represent and warrant that you have not been debarred under Section (a) or (b) of 21 U.S.C. Section 335a and you do not appear on the
United States Food and Drug debarment list. You represent and warrant that you have not committed any crime or conduct that could result in such debarment or your exclusion from any governmental
healthcare program. You represent and warrant that, to your knowledge, no investigations, claims or proceedings with respect to any such crimes or conduct are pending or threatened against you. You agree
and will undertake to promptly notify the Company if you become debarred or proceedings have been initiated against you with respect to debarment at any time during the term of your employment.
12.
Conflicts: By signing this letter, you are representing that you have full authority to accept this position and perform the duties of the position without conflict with any other
obligations and that you are not involved in any situation that might create, or appear to create,a conflict of interest with respect to your loyalty to or duties for the Company. You agree that while employed by
the Company you will not engage in any other employment, consulting or other business that would interfere with your duties to the Company or create a conflict of interest. You specifically warrant that you
are not subject to an employment agreement or restrictive covenant preventing full performance of your duties to the Company. You agree not to bring to the Company or use in the performance of your
responsibilities at the Company any materials or documents of a former employer that are not generally available to the public, unless you have obtained express written authorization from the former employer
for their possession and use. You also agree to honor all obligations to former employers during your employment with The Company.
13.
Outside Activities. You agree to devote such of your business time, energy, and skill to the affairs of the Company and its subsidiaries as shall be necessary to perform the duties of such
positions; provided, however, that you may engage in civic and not-for-profit activities (e.g. charitable and industry association activities) so long as such activities do not materially interfere with your
obligations to the Company or create a conflict of interest. You further agreethat if, during the term of your relationship with the Company, you wish to perform any consulting or outside activities for any business
or for-profit entities, including serving on any advisory boardsor boards of director of for-profit entities, any such additional activities shall require the Company’s prior written consent.
14.
Dispute Resolution. To ensure the rapid and economical resolution of disputes thatmay arise in connection with your employment with the Company, you and the Company agree that
any and all disputes, claims, or causes of action, in law or equity, including but not limited to statutory claims, arising from or relating to the enforcement, breach, performance, or interpretation of this
Agreement, your employment with the Company, or the termination of youremployment, shall be resolved pursuant to the Federal Arbitration Act, 9 U.S.C. § 1-16, to the fullest extent permitted by law, by final,
binding and confidential arbitration conducted by JAMS or its successor, under JAMS’ then applicable rules and procedures for employment disputes before a single arbitrator (available upon request and also
currently available at http://www.jamsadr.com/rules-employment-arbitration/). You acknowledge that by agreeing to this arbitration procedure, both you and the Company waive the right toresolve any
such dispute through a trial by jury or judge or administrative proceeding. In addition, all claims, disputes, or causes of action under this section, whether by you or the Company, must be brought in an
individual capacity, and shall not be brought as a plaintiff (or

claimant) or class member in any purported class or representative proceeding, nor joined or consolidated with the claims of any other person or entity. The arbitrator may not consolidate the claims of more than
one person or entity, and may not preside over any form of representativeor class proceeding. To the extent that the preceding sentences regarding class claims or proceedings are found to violate applicable law or
are otherwise found unenforceable, any claim(s) alleged or brought on behalf of a class shall proceed in a court of law rather than by arbitration. This paragraph shall not apply to any action or claim that cannot
be subject to mandatory arbitration as a matter of law, including, without limitation, claims brought pursuant to the California Private Attorneys General Act of 2004, as amended, to the extent such claims are
not permitted by applicable law to be submitted to mandatory arbitration (collectively, the “Excluded Claims”). In the event you intend to bring multiple claims, including one of the Excluded Claims listed
above, the Excluded Claims may be publicly filed with a court, while any other claims will remain subject to mandatory arbitration. You will have the right to be represented by legal counsel at any arbitration
proceeding. Questions of whether a claim is subject to arbitration under this agreement shall be decided by the arbitrator. Likewise, procedural questions which grow out of the dispute and bear on the final
disposition are also matters for the arbitrator. The arbitrator shall: (a) have the authority to compel adequate discovery for the resolution of the dispute and to award such relief as would otherwise be permitted
by law; and (b) issue a written statement signed by the arbitrator regarding the disposition of each claim and the relief, if any, awarded as to each claim, the reasons for the award, and the arbitrator’s essential
findings and conclusions on which the award is based. The arbitrator shall be authorized to award all relief that you or the Company would be entitled to seek in a court of law. The Company shall pay all
JAMS arbitration fees in excess of the administrative fees that you would be required to pay if the dispute were decided in a court of law. Nothing in this letter agreement is intended to prevent either you or the
Company from obtaining injunctive relief in court to prevent irreparable harm pending the conclusion of any sucharbitration. Any awards or orders in such arbitrations may be entered and enforced as judgments in
the federal and state courts of any competent jurisdiction.
15.

Tax: All amounts payable under this letter are subject to all applicable deductions andwithholding.

16.
Section 409A. To the extent that any provision of this offer is ambiguous as to its exemption or compliance with Section 409A of the Internal Revenue Code of 1986, as amended, the
provision will be read in such a manner so that all payments hereunder are exempt from Section 409A to the maximum permissible extent, and for any payments where such construction is not tenable, that those
payments comply with Section 409A to the maximum permissible extent. To the extent any payment under this offer may be classified as a “short-term deferral” within the meaning of Section 409A, such
payment will be deemed a short-term deferral, even if it may also qualify for an exemption from Section 409A under another provision of Section 409A. Payments pursuant to this offer (or referenced in this
offer) are intended to constitute separate payments for purposes of Section 1.409A-2(b)(2) of the regulations under Section 409A.
17.
Miscellaneous. This Agreement, together with your CIIAA, the Severance Plan, andany documentation related to your equity interests, forms the complete and exclusive statement of
your employment agreement with the Company. It supersedes any other agreements or promises made to you by anyone, whether oral or written. No term or provision of this Agreement may be amended waived,
released, discharged or modified except in writing, signed by you and

an authorized officer of the Company, except that the Company may, in its sole discretion, adjustsalaries, incentive compensation, stock plans, benefits, job titles, locations, duties, responsibilities, and reporting
relationships. This Agreement will be governed by the laws of California. If any provision of this Agreement is determined to be invalid or unenforceable, in whole or in part, this determination shall not affect
any other provision of this offer letter agreement and the provision in question shall be modified so as to be rendered enforceable in amanner consistent with the intent of the parties insofar as possible under
applicable law. This Agreement may be delivered and executed via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic
Transactions Act or other applicable law) or other transmission method and shall be deemed to have been duly and validly delivered and executed and be valid and effective for all purposes.
If you are in agreement with the terms set forth above, please sign below and returnthe signed Agreement.

/s/ George Scangos, Ph.D.
George Scangos, Ph.D.
President and Chief Executive Officer
Understood and Accepted:
/s/ Ann (Aine) M. Hanly
Ann (Aine) M. Hanly

May 5, 2021
Date

Exhibit 31.1
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, George Scangos, Ph.D., certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Vir Biotechnology, Inc;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant
as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the
end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: May 6, 2021

/s/ George Scangos
George Scangos, Ph.D.
President, Chief Executive Officer and Director
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Howard Horn, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Vir Biotechnology, Inc;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant
as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the
end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: May 6, 2021

/s/ Howard Horn
Howard Horn
Chief Financial Officer and Secretary
(Principal Financial and Accounting Officer)

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
Pursuant to the requirement set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended, (the “Exchange Act”) and Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. §1350), George
Scangos, Ph.D., President, Chief Executive Officer and Director of Vir Biotechnology, Inc. (the “Company”), and Howard Horn, Chief Financial Officer and Secretary of the Company, each hereby certifies that, to the best of his
knowledge:
1.

The Company’s Quarterly Report on Form 10-Q for the period ended March 31, 2021, to which this Certification is attached as Exhibit 32.1 (the “Periodic Report”), fully complies with the requirements of Section 13(a)
or Section 15(d) of the Exchange Act; and

2.

The information contained in the Periodic Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

IN WITNESS WHEREOF, the undersigned have set their hands hereto as of the 6th day of May 2021.
/s/ George Scangos
George Scangos, Ph.D.
President, Chief Executive Officer and Director
(Principal Executive Officer)

/s/ Howard Horn
Howard Horn
Chief Financial Officer and Secretary
(Principal Financial and Accounting Officer)

“This certification accompanies the Form 10-Q to which it relates, is not deemed filed with the Securities and Exchange Commission and is not to be incorporated by reference into any filing of Vir Biotechnology, Inc. under the
Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made before or after the date of the Form 10-Q), irrespective of any general incorporation language contained in such filing.”

