Vertex Pharmaceuticals I ncor por ated
Audit and Finance Committee

Charter

The Audit and Finance Committee (the "Committee”)h&f Board of Directors (the
“Board”) of Vertex Pharmaceuticals Incorporated (the “@amy”) shall have the
responsibilities, authorities and duties described in thsrt@r.

The Committee shall be comprised of at least three raesmdif the Board, each of
whom shall be appointed, and may be removed at any tireowivithout cause, by the
Board. All members of the Committee shall satisfyrdguirements for audit committee
membership under Rule 10A-3 of the Securities ExchangefA®34, as amended, the
Corporate Governance Requirements under Nasdaq Stock NRarlkeb605, and any other
applicable legal or regulatory requirements for serviceherCommittee as in effect from
time to time. At least one member of the Committedl figaan “audit committee financial
expert” as such term is defined in applicable SecuidnesExchange Commission (“*SEC”)
rules. The Board may designate one member of the Conenaistéhe Chair.

The purposes of the Committee shall be to (a) appmmetsee and replace, if
necessary, the Company’s independent registered public acupfinti (the “independent
auditor”), (b) assist the Board'’s oversight of thenany’s accounting and financial
reporting processes and the audits of the Company’s finatatiaments; (c) review and
make recommendations to the Board concerning the finastciadture and financing
strategy of the Company, (d) oversee the Company’smigerrisk management
programs, and (e) perform such other duties as may lgmedsy the Board.

The Committee shall discharge its responsibilities, &adl assess the information
provided by the Company’s management and the Company’s indepandéot, in
accordance with its business judgment. Managemergpsmsible for the preparation,
presentation, and integrity of the Company’s financigkstants, for the appropriateness of
the accounting principles and reporting policies thauaesl by the Company and for
establishing and maintaining adequate internal control aendial reporting. The
independent auditor is responsible for auditing the Compdingiacial statements and the
Company’s internal control over financial reporting andréiewing the Company’s
unaudited interim financial statements. The authorityr@sponsibilities set forth in this
Charter do not reflect or create any duty or obligatioin® Committee to plan or conduct
any audit, to determine or certify that the Company’s firelrstatements are complete,
accurate, fairly presented, or in accordance with gdgeretepted accounting principles or
applicable law, or to guarantee the independent auditqistse

The Company’s independent auditors shall report directiyntbbe held
accountable to the Committee in connection with thetaafdhe Company’s annual
financial statements and related services. The Comenitas sole authority over the
appointment, retention, compensation and oversight of the efdHe independent
auditors, and where appropriate, the replacement of tdepémdent auditors. The
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Committee shall ensure that there exist regular systémeporting to the Committee by
each of management and the independent auditors regardisggaificant judgments
made in management’s preparation of the financial stateraadtany significant
difficulties encountered during the course of the reviewudlit, including any restrictions
on the scope of work or access to required informatiosjgnificant disagreements with
management, and management’s response to these probleros|ti@i$f or disagreements.
The Committee shall be responsible for resolving disageatstbetween the independent
auditors and the Company’s management regarding financiatirepo

The Committee shall assist the Board in fulfilling it&osight responsibilities by
doing the following:

1. Annually evaluate, determine the selection of, and iéssary, determine the
replacement of or rotation of, the independent auditolyding the experience
and qualifications of the lead audit partner and complianktethe applicable
rotation requirements; and consider whether there ghmutegular rotation of
the audit firm itself.

2. Approve or pre-approvall auditing services (including comfort letters and
statutory audits) and all permitted non-audit servicethéyuditor.

3. Review, evaluate and discuss formal reports, at leastadly, from the
independent auditor regarding the auditor’s independence, ingladielineation
of all relationships between the auditor and the Compaatybar on the
auditor’s independence; and recommend to the Board oftbmeactions to
satisfy the Board of the independence of the auditor.

4. Establish hiring policies for employees or former empésyof the independent
auditors.

5. At least annually, receive a report, orally or in writifrgm the independent
auditor detailing changes to the firm’s internal qualitgitcol procedures and any
material issues raised by independent auditor’s interraikgeontrol review,
peer review or any governmental or other professionalmeirformed within
the past five years and any remedial actions implezddoy the firm.

6. Review with the independent auditor the overall scopeparss for audits,
including authority and organizational reporting lines and adgqobstaffing
and compensation. Review with the independent auditor iffioutiies with
audits and managements’ response.

7. Review and discuss with management and the independeturabd Company’s
system of internal controls, its financial and catiaccounting practices, and
policies relating to risk assessment and management.

8. Receive and review reports of the independent auditor dinguss all critical
accounting policies and practices used in the preparatite @ompany’s
financial statements, (b) all alternative treatmefftmancial information within



10.

11.

12.

13.

generally accepted accounting principles (“GAAP”) thatehbeen discussed with
management, ramifications of the use of such altemaisclosures and
treatments, and the treatment preferred by the indepeadéitor, and (c) other
material written communications between the indepenagditor and
management, such as any management letter or schedunladpiisted
differences.

Review and pre-approve any material off-balance sheeigemaents and other
material financial arrangements of the Company thatotl@appear on the
financial statements of the Company, and review and distther material,
complex or unusual transactions of the Company involvingfgignt accounting
and reporting issues.

Review and discuss with management and the independetadrabd annual and
guarterly financial statements and “Management’s DiscussidnAnalysis of
Financial Conditions and Results of Operations” (*MD&Af the Company
prior to the filing of the Company’s Annual Report on FA®K and Quarterly
Reports on Form 10-Q. Discuss results of the annual andituarterly review
and any other matters required to be communicated toahweritee by the
independent auditor under generally accepted auditing standaistsis®with
management and independent auditor their judgment abogti&tiey of
accounting principles, the reasonableness of signifjadgiments, including a
description of any transactions as to which the manageohtsined Statement
on Auditing Standards No. 50 letters, and the clarityisdldsures in the financial
statements, including the Company’s disclosures of afiiccounting policies
and other disclosures under MD&A.

Review, or establish standards for the type of informatimhthe type of
presentation of such information to be included in, earrpngss releases and
earnings guidance provided to analysts and rating agencies.

Review material pending legal proceedings involving the Cosnpad other
contingent liabilities.

Receive from the CEO and CFO a report of all signitichficiencies and
material weaknesses in the design or operation @fniat controls, and any fraud
that involves management or other employees who hakmdicant role in the
company'’s internal controls.

14.Discuss with independent auditor the matters required toimenunicated to

audit committees in accordance with standards of thed@bmpany
Accounting Oversight Board (“PCAOB”), including Auditinge®dard No. 16,
Communications with Audit Committee and such other audgiagdards as may
be promulgated by the PCAOB from time to time with resp@ communications
required to be made by the independent auditor to the Committee

15. Establish procedures for the receipt, retention andniezgtof complaints

received by the Company regarding accounting, internal atinguwontrols or
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auditing matters, and the confidential, anonymous submgssipemployees of
concerns regarding questionable accounting or accountingrsatt

16.Review the Company’s investment and treasury managemigiepa@and
procedures, as appropriate.

17.Review the adequacy of the Company’s Accounting and FinanoarDeents’
resources, including number of personnel and expertise.

18.Review and make recommendations to the Board concerrarfghéncial
structure and financing strategy of the Company, includingibtposed financial
structure related to any proposed corporate acquisitiondgdeoautson of the
Company’s long-term financing plans and commitments, catpdrorrowings
and the issuance and/or repurchase of stock (otherrtltmmnection with the
Company’s employee equity compensation plans and programs

19.Prepare and publish the annual Committee report to be incindbe Company’s
proxy statement for the annual meeting of shareholders.

20.Discuss and review with management and the independenbrautié adequacy
and effectiveness of the Company’s disclosure contrmlgpeocedures, and the
integrity of its financial reporting processes, including ioy&ments to any of the
same, and obtain reports on significant findings and re@mations, together
with management’s responses.

21.Review the Company’s policies and procedures with respeditrielated party
transactions (as defined in Item 404 of Regulation S-Kj) tameview and
approve all related party transactions.

22.Discuss periodically with management the nature and adg@fidice Company’s
policies relating to the Company'’s financial and accagnglystems, accounting
policies and investment strategies, including recommendafisnmprovements
to the same, and to assess the steps management na® tadoaitor, mitigate
and report on risks related to these policies and investshategies.

23.Review and discuss with management:

* management’s program to identify, assess, manage, antbnmggnificant
business risks of the Company, including financial, operdtioggulatory,
legal, security (including cybersecurity), business conyrand reputational
risks; and

* management’s risk management decisions, practices anitiest
Regularly report to the Board the substance of suchwewaad discussions and,

as necessary, recommend to the Board such actions @erimaittee deems
appropriate.



24.Review with management and the independent auditors anjicaghichanges to
reporting policies or standards under GAAP, as well asffieet of regulatory
and accounting initiatives that may affect the Compang,ta consider and
approve, if appropriate, changes to the Company’s accgupttinciples and
practices.

25. Coordinate with management to establish policies and proedegarding the
Company’s Code of Conduct.

The Committee shall have the authority to consulaitd retain legal, accounting
and other advisors, as the Committee may deem appmprieonnection with the
performance of its duties and responsibilities as s#t fo this Charter. The Committee shall
have authority to determine compensation for such advisosgkhas for the independent
auditor.

The Committee shall meet as often as it deems negeassarder to perform its
responsibilities. The Committee also may act by unans written consent in lieu of a
meeting. The Committee shall periodically meet saeér with the independent auditor and
with Company management. The Committee shall keep sachd=eof its meetings as it
deems appropriate. The Committee may form and delegtterdy to one or more
subcommitteesomprised of at least one membéthe Committee. Any decision of a
subcommittee to pre-approve audit, review, attest aneéhndit serviceshall be presented
to the Committee at its next scheduled meelihg. Committee shall make regular reports of
its actions and recommendations to the Board,@saate.

The Committee shall conduct or participate in an annual atiafuof the
Committee’s performanc@&)cluding confirmation that all responsibilitiestiined in this
Charter have been carried cand shall present that evaluation to the Board. The Gaean
shall review and reassess the adequacy of this Chareasatannually and submit any
recommended changes to the Corporate Governance and Nomidatmyittee for its
consideration.
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