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REGENERON

777 Old Saw Mill River Road
Tarrytown, New York 10591-6707

April 26, 2013
Dear Fellow Shareholders:

It is my pleasure to invite you to attend the 2@tBual Meeting of Shareholders of Regeneron Phagotamals, Inc. to be held on
Friday, June 14, 2013 at 10:30 a.m. at the Westehbtrriott Hotel, 670 White Plains Road, TarrytgviNew York 10591.

This year we are again using the “Notice and Accessthod of providing proxy materials to you viatimternet. We believe that this
process provides you with a convenient and quick twaccess your proxy materials and vote youres)avhile allowing us to reduce the
costs of printing and distributing the proxy maaésiand conserve resources. On or about April @63 2we will mail to our shareholders a
Notice of Internet Availability of Proxy Materiatontaining instructions on how to access our prstagement and our 2012 annual report
vote via the Internet. The Notice also containsrirtdions on how to receive a paper copy of thyroaterials and our 2012 annual report.

Each of the Notice of Internet Availability of PrpMaterials that will be mailed and the Notice afrdual Meeting of Shareholders and
proxy statement contained herein identifies the#eve plan to address at the Annual Meeting. Atitheual Meeting, we will also present a
brief report on the Company and our business avel yiu the opportunity to ask questions of intetefkegeneron’s shareholders.

Your vote is important. Whether or not you plarattend the Annual Meeting, you can cast your vidghelnternet or by telephone, «
if you receive paper copies of the proxy materiayscompleting the accompanying proxy and returiitifig the prepaid envelope provided. If
you attend the Annual Meeting, you may vote in peri§ you wish, even if you previously submittegraxy.

| look forward to seeing you on Junetl4

Sincerely,

l/«;,Jn»

P. Roy Vagelos, M.D.
Chairman of the Board of Directors



REGENERON PHARMACEUTICALS, INC.
777 Old Saw Mill River Road
Tarrytown, New York 10591

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The 2013 Annual Meeting of Shareholders of RegenBtmarmaceuticals, Inc. (the “Company”) will becheh Friday, June 14, 2013,
commencing at 10:30 a.m., at the Westchester MaHiatel, 670 White Plains Road, Tarrytown, New K,dor the following purposes:

(1) to elect four directors for a term of three yei

(2) to ratify the appointment of Pricewaterhouse@s LLP as the Comparsyindependent registered public accounting firmtlie
fiscal year ending December 31, 2013;

(3) to actupon such other matters as may properly dmfare the meeting and any adjournment(s) or posiment(s) thereo

The board of directors has fixed the close of bessron April 17, 2013 as the record date for deteng shareholders entitled to notice
of, and to vote at, the Annual Meeting and at afjparnment(s) or postponement(s) thereof.

Pursuant to the rules of the Securities and Exah&@ugnmission, we have elected to provide accegsrtproxy materials over the
Internet. Accordingly, we will mail, beginning om about April 26, 2013, a Notice of Internet Avéillity of Proxy Materials to our
shareholders of record and beneficial owners aiseofecord date. As of the date of mailing of thaite of Internet Availability of Proxy
Materials, all shareholders and beneficial ownelishave the ability to access all of the proxy eréls on a website referenced in the Notice
of Internet Availability of Proxy Materials.

The Notice of Internet Availability of Proxy Mateis also contains a toll-free telephone numbeg-arail address, and a website where
shareholders can request a paper or e-mail copgiyobf the proxy statement, our 2012 annual repod/or a form of proxy relating to the
Annual Meeting. These materials are available éfegharge. The Notice also contains informatiorhow to access and vote the form of

proxy.
As Authorized by the Board of Directol

/QWM
~

C

Joseph J. LaRosa

Senior Vice President, General Counsel and Secretary
April 26, 2013



REGENERON PHARMACEUTICALS, INC.
777 Old Saw Mill River Road
Tarrytown, New York 10591

April 26, 201

PROXY STATEMENT

GENERAL INFORMATION ABOUT THE MEETING
Where and when will the 2013 Annual Meeting be hel

The 2013 Annual Meeting is scheduled for June 0432commencing at 10:30 a.m., at the Westchesseridft Hotel, 670 White
Plains Road, Tarrytown, New York 10591. If you plenning to attend the meeting, directions to lidsition are available on our website at
WWWw.regeneron.com

Why did you receive a notice in the mail regardinghe Internet availability of proxy materials instead of a paper copy of the proxy
materials?

The “Notice and Access” rules of the United St&esurities and Exchange Commission (the “SEC”") gansto furnish proxy
materials, including this proxy statement and aurual report, to our shareholders by providing asde such documents on the Internet
instead of mailing printed copies. Most sharehadeceived a Notice of Internet Availability of RyoMaterials (the “Notice”) and will not
receive printed copies of the proxy materials untbgy request them. The Notice will be mailed beigig on or about April 26, 2013. The
Notice includes instructions on how you may aceessreview all of our proxy materials via the Imeet: The Notice also includ
instructions on how you may vote your shares. if yould like to receive a paper or e-mail copy of proxy materials, you should follow
the instructions in the Notice for requesting sawterials. Any request to receive proxy materiglsiail or e-mail will remain in effect until
you revoke it

Why didn’t you receive a notice in the mail about lhe Internet availability of the proxy materials?

Shareholders who previously elected to accessrthey pnaterials over the Internet will not receivadtice in the mail about the Interr
availability of the proxy materials. Instead, thebareholders should have received an e-mail wikis to the proxy materials and the proxy
voting website. In addition, shareholders who partite and hold shares of common stock in the RagarPharmaceuticals, Inc. 401(k)
Savings Plan will receive copies of the proxy mater

Can you vote your shares by filling out and returning the Notice?

No. The Notice identifies the items to be votedabthe Annual Meeting, but you cannot vote by magkhe Notice and returning it.
The Notice provides instructions on how to votditgrnet, by requesting and returning a paper paarg, or by submitting a ballot in pers
at the meeting.

Why did we send you the Notice?

We sent you the Notice regarding this proxy statgrbecause Regeneron’s board of directors is agkéenically called soliciting)
holders of the Company’s common stock, par val08per share, and Class A stock, par value $.@0%hare, to provide proxies to be
voted at our 2013 Annual Meeting of Shareholderat@ny adjournment(s) or postponement(s) of thetimg

Who is entitled to vote at the Annual Meeting?

Only shareholders of record at the close of busimesthe record date, April 17, 2013, are entittedote at the Annual Meeting shares
of common stock and/or Class A stock held of recordhat date. As of April 17, 2013, 95,908,088rshaf common stock and 2,058,057
shares of Class A stock were issued and outstanfimgcommon stock and the Class A stock vote hegein all matters as a single class,
with the common stock being entitled to one voteghere and the Class A stock being entitled tosttes per share.
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What are you being asked to vote on?
We are asking you to vote on:
» the election of four directors for a term of thyemrs (Proposal No. 1); al

» ratification of the appointment of Pricewaterhouseg@ers LLP as the Company’s independent registaubtc accounting firm for
the fiscal year ending December 31, 2013 (PropésaP).

What are the Board’s recommendations?
The board of directors recommends that you vote:
* FOR election of the four nominated directors (Propd$al 1); anc

* FOR ratification of the appointment of Pricewaterhousefiers LLP as the Company’s independent regisfaubtic accounting
firm for 2013 (Proposal No. 2

How can you vote?

In person. If you are a shareholder of record, you may votgarson at the Annual Meeting. The Company wilkgyou a ballot when
you arrive. If you are a beneficial owner of sharekl in the name of your bank, broker, or othenimee, or ir‘street name”, to vote in
person at the Annual Meeting you must obtain framarynominee and bring to the meeting a “legal pt@uthorizing you to vote such shares
held as of the record date. We recommend you wofedxy even if you plan to attend the meeting. Yau always change your vote at the
meeting. Instructions on voting by proxy are inéddelow.

Via the Internet. You may vote by proxy via the Internet by visitimgvw.proxyvote.com You will need the 12 digit control number
included on the Notice or, if you received a pagspy of the proxy materials, the proxy card or ngtinstruction form you received. You rr
vote via the Internet through 11:59 p.m., EastémeTl on June 13, 2013.

Via telephone. If you received printed copies of the proxy matetigou may vote by proxy via telephone by callihg toll free number
found on the proxy card or the voting instructiomfi. You will need the 12 digit control number indéd on the proxy card or voting
instruction form. You may vote via telephone thrbdd :59 p.m., Eastern Time, on June 13, 2013.

By mail. If you received printed copies of the proxy matstigou may vote by proxy by completing the progydtor voting instruction
form and returning it in the envelope provided.

How are proxies voted?

If you vote by proxy in time for it to be votedthe Annual Meeting, one of the individuals nameg@s proxy will vote your shares as
you have directed. If you submit a proxy, but ndigation is given as to how to vote your sharemasproposal, your shares will be votec
the manner recommended by the board of directdrs.bbard of directors knows of no matter, othenftti@se indicated above under “What
are you being asked to vote on?”, to be presertéttaAnnual Meeting. If any other matter propexbmes before the Annual Meeting, the
persons named and designated as proxies will vamteshares in their discretion.

If you are the beneficial owner of shares heldtiaes name, your broker witlot have discretionary voting authority to vote thokares
with respect to the election of directors (Propdsal 1). Therefore, if you do not furnish your beokvith voting instructions, a broker non-
vote will result and your shares will not be vomtdProposal No. 1. Brokers holding your shareséirtname will have discretionary voting
authority to vote those shares with respect tadtiication of the appointment of Pricewaterhousefers LLP as the Company’s
independent registered public accounting firm 012 (Proposal No. 2) without instruction from yand, accordingly, broker non-votes will
not occur with respect to Proposal No. 2. If yoa aishareholder of record and you do not cast yaiar, no votes will be cast on your behalf
on any of the items of business at the annual mepeti



If you are a Regeneron employee or former employebpw do you vote shares in the Company Stock Fund your 401(k) account?

If you participate and hold shares of common siadke Regeneron Pharmaceuticals, Inc. 401(k) $avitian, you may provide voting
instructions to Fidelity Management Trust Compahwg, plan’s trustee, (1) through the Internet at wvaxyvote.conby 11:59 p.m., Eastern
Time, on June 11, 2013, (2) by calling 1-800-690®%8y 11:59 p.m., Eastern Time, on June 11, 200@&)dy returning your completed
proxy card by mail. The trustee will vote your sfmin accordance with your instructions. If youndd provide timely voting instructions to
the trustee, the trustee will vote your sharehiéndame proportion as the shares for which théeeugceives voting instructions from other
participants in the plan.

Can you change your vote or revoke your proxy?

Yes. You may change your vote or revoke your pratxgny time before the proxy is exercised. If yoted by proxy electronically
through the Internet or by telephone as describede you may simply vote again at a later dategiie same procedures, in which case
later submitted proxy will be recorded and theieartote revoked. If you submitted your proxy byilmgou must (i) file with the Secretary or
Assistant Secretary of the Company, at or befagddking of the vote at the Annual Meeting, a writhotice of revocation bearing a later
date than the proxy you previously submitted Qrdiily execute a later dated proxy relating tosame shares and deliver it to the Secretary
or Assistant Secretary of the Company or othergihes before the taking of the vote at the Annuatting. Attendance at the Annual
Meeting will not have the effect of revoking a pyaxnless you give written notice of revocationhie Secretary or Assistant Secretary of the
Company before the proxy is exercised or you vgteiitten ballot at the Annual Meeting. If you hojdur shares through a broker, bank, or
other nominee in “street name,” you will need tateat them or follow the instructions in the votimgtruction form used by the firm that
holds your shares to revoke your proxy.

What constitutes a quorum?

The presence at the Annual Meeting, in person qrbyty, of the holders as of the record date ofeshaf common stock and Class A
stock having a majority of the voting power of etllares of common stock and Class A Stock outstgratirthe record date will constitute a
qguorum for the transaction of business at the AhRlegting. Shares held as of the record date bgdrslwho are present or represented by
proxy at the Annual Meeting but who have abstaiinech voting or have not voted with respect to samnall of such shares on any proposal
to be voted on at the Annual Meeting will be codrdis present for purposes of establishing a quorum.

What vote is required to approve each item?

The election of directors (Proposal No. 1) willdetermined by a plurality of the votes cast in persr by proxy at the Annual Meetir
Approval of the ratification of the appointmentRrficewaterhouseCoopers LLP as the Company’s indkgpemegistered public accounting
firm for 2013 (Proposal No. 2) requires the affitima vote of a majority of the votes cast on theteran person or by proxy at the Annual
Meeting. If any other matter is properly broughtdse the Annual Meeting, such matter also will lededmined by the affirmative vote of a
majority of the votes cast in person or by proxyhat Annual Meeting.

What is the effect of abstentions and broker non-ves?

Shares represented by proxies which are marked MMHELD” with regard to the election of directors (Propdsal 1) will be exclude:
entirely from the vote on this proposal and thul iéve no effect on the outcome of the vote. Shaepresented by proxies which are ma
“ABSTAIN”" with regard to the ratification of the gpintment of PricewaterhouseCoopers LLP as the @owip independent registered
public accounting firm for 2013 (Proposal No. 2)l\wave no effect on the outcome of the vote ort pinaposal because abstentions do not
constitute votes cast. Similarly, broker non-vdtes may occur with respect to the election ofctives (Proposal No. 1) are not considered
votes cast and, therefore, will have no effectt@hdutcome of the vote on that proposal.
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PROPOSAL NO. 1: ELECTION OF DIRECTORS

Pursuant to the Company’s Certificate of Incorporatthe board of directors is divided into thréesses, denominated Class I, Class |l,
and Class lll, with members of each class holdiffigeofor staggered three-year terms. There areeotly three Class | Directors whose term
expires at the 2013 Annual Meeting, four ClassiteBtors whose term expires at the 2014 Annual Mgeaind five Class Il Directors wha
term expires at the 2015 Annual Meeting (in allesasubject to the election and qualification @frtlsuccessors and to their earlier death,
resignation, or removal).

The board of directors, upon the recommendatich@fCorporate Governance and Compliance Commitsenominated for election
at the 2013 Annual Meeting Leonard S. SchleifeDMPh.D., Eric M. Shooter, Ph.D., and George Dné&@poulos, M.D., Ph.D. as Class |
Directors for a three-year term expiring at the@®hnual Meeting. In addition, consistent with A& VI of the Company’s Certificate of
Incorporation and Section 704 of the New York Besi Corporation Law, the board of directors hasrdghed that it would be in the best
interests of the Company and its shareholdersgoréipn the directorships equally among the thiasses of the board so that each class
consists of four directors. To effect this equgd@pionment, the board of directors, upon recommaénd of the Corporate Governance and
Compliance Committee, has also nominated MichaBr&wn, M.D., currently a Class Il Director whosam expires at the 2015 Annual
Meeting, for election as a Class | Director at2083 Annual Meeting for a three-year term expidghe 2016 Annual Meeting. If for any
reason Dr. Brown is not elected as a Class | Doregt the 2013 Annual Meeting, he will continuestve as a Class Il Director and his term
will expire at the 2015 Annual Meeting.

Biographical information is given below, as of Adv, 2013, for each nominee for Class | Direcémd for each Class Il and Class I
Director whose term of office will continue aftéret2013 Annual Meeting. All the nominees are pridgetirectors and were previously
elected by the shareholders. None of the corparsitio other organizations referred to below withohta director has been or is currently
employed or otherwise associated is a parent, dialogj or affiliate of the Company.

The Board Unanimously Recommends a Vote FOR the Elton of Michael S. Brown, M.D., Leonard S. Schleér, M.D., Ph.D.,
Eric M. Shooter, Ph.D., and George D. Yancopoulo$).D., Ph.D. as Class | Directors for a three-yeardrm expiring at the 2016
Annual Meeting.

Nominees for Class | Directors for Election at th&2013 Annual Meeting
for a Term Expiring at the 2016 Annual Meeting

MICHAEL S. BROWN, M.D., 72, has been a Directortké Company since
June 1991. Dr. Brown holds the Distinguished CheBiomedical Sciences, a
position he has held since 1989, is a RegentakBsof of Molecular Genetics
and Internal Medicine, and the Director of the 3mmsCenter for Molecular
Genetics, at The University of Texas Southwesteedighl Center at Dallas,
positions he has held since 1985. Drs. Brown ands®in jointly received the
Nobel Prize for Physiology or Medicine in 1985. Brown is a member of tF
National Academy of Sciences, the Institute of Met#, and Foreign Member
the Royal Society (London). Dr. Brown retired am@mber of the board of
directors of Pfizer Inc. in 2012. Dr. Brown’s digjuished scientific and
academic background, including his receipt of tleb®N Prize for Physiology or
Medicine in 1985, and his significant industry esipace gained through his
service on the board of directors of the Compard/afra leading pharmaceutical
company, led to the board’s decision to nominateHbown for reelection to the
board.

Michael S. Brown, M.D.



Leonard S. Schleifer, M.D.,
Ph.D.

Eric M. Shooter, Ph.D.

LEONARD S. SCHLEIFER, M.D., Ph.D., 60, founded tbempany in 1988, h:
been a Director and its President and Chief Exeeuifficer since its inception,
and served as Chairman of the Board from 1990 girdi994. Dr. Schleifer is a
licensed physician and is certified in Neurologythg American Board of
Psychiatry and Neurology. With more than 25 ye&esxperience as Chief
Executive Officer of the Company, Dr. Schleifemys to the board an
incomparable knowledge of the Company, signifidaatlership experience, and
an in-depth understanding of the complex resealtly development, and
business issues facing companies in the biophautiaakindustry. Dr.
Schleifers significant industry and leadership experiensayall as his extensi
knowledge of the Company, led to the board’s denisd nominate Dr. Schleifer
for reelection to the boar

ERIC M. SHOOTER, Ph.D., 88, a co-founder of the @any, has been a non-
employee Director since 1988. Dr. Shooter has lagerofessor at Stanford
University School of Medicine since 1968 and is remRrofessor Emeritus. He
was the founding Chairman of the Department of Neimogy at Stanford
University School of Medicine in 1975 and servedte€hairman until 1987. C
Shooter is a Fellow of the Royal Society of Londmd a member of the Natiol
Academy of Sciences. Dr. Shooter is a respectatepioand thought leader in
the area of neurobiology research who is perhagisko@wn for characterizing
the protein known as nerve growth factor, or NGE.$hooter’s extensive
research experience and his distinguished scieitifil academic background
to the boar’s decision to nominate Dr. Shooter for reelectmthe board
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George D.
Yancopoulos, M.D., Ph.D.

GEORGE D. YANCOPOULQOS, M.D., Ph.D., 53, joined thempany in 1989 :
its Founding Scientist and is currently Presid®e&generon Laboratories and
Chief Scientific Officer. While holding leadershypsitions, Dr. Yancopoulos
headed the Company’s laboratories and science iaegeim since joining the
Company and, in 1998, was named the Company’sGingf Scientific Officer.
Dr. Yancopoulos joined the board in 2001. He reegikis M.D. and Ph.D. from
Columbia University. Dr. Yancopoulos was the 11thsirhighly cited scientist
the world in the 1990s, and in 2004 he was elettds a member of the
National Academy of Sciences. Dr. Yancopoulos, tiogiewith key members «
his team, is a principal inventor and developethefCompanuy’s three FDA-
approved drugs, EYLEAR (aflibercept) Injection, ZARRP @ (ziv-aflibercept)
Injection for Intravenous Infusion, and ARCALY ST il¢gnacept) Injection for
Subcutaneous Use, as well as of its foundatiomi&olyies, including the TRAP
technology, VelociGeng , and Velocilmmunhe . As ohthe few members of
the National Academy of Sciences from industry asén author of a substantial
number of scientific publications, Dr. Yancopoulas a distinguished record of
scientific expertise. Dr. Yancopoulos also bringshte board his experience in
leading and managing a complex research and dewelaporganization and his
in-depth knowledge of the Company’s technologies r@search and
development programs. Dr. Yancopoulos’ significadustry and scientific
experience, as well as his extensive knowledghefompany, led to the
boarc' s decision to nominate Dr. Yancopoulos for reetectd the boarc
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Alfred G. Gilman, M.D., Ph.D.

Joseph L. Goldstein, M.D.

Class Il Directors Continuing in Office
Term Expires at the 2014 Annual Meeting

ALFRED G. GILMAN, M.D., Ph.D., 71, a co-founder thfe Company, has
been a non-employee Director of the Company sinteld90. Dr. Gilman is
a Regental Professor Emeritus of Pharmacology etUriversity of Texas
Southwestern Medical Center at Dallas. He was Hiief scientific officer of
the Cancer Prevention and Research Institute o &om 2009 to 2012. He
previously served as executive vice president éadamic affairs and provost
of The University of Texas Southwestern Medical ©€eat Dallas, dean of
The University of Texas Southwestern Medical Schantl professor of
pharmacology at The University of Texas Southweskéedical Center. Dr.
Gilman is a member of the National Academy of Soésn and he received the
Nobel Prize for Physiology or Medicine in 1994. idene of the inaugur:
fellows of the American Association of Cancer ReskaDr. Gilman is a
member of the Board of Directors of Eli Lilly & Cgrany. Dr. Gilman'’s
distinguished scientific and academic backgrouncluiding his receipt of the
Nobel Prize for Physiology or Medicine in 1994, dnisl leadership positions
the Cancer Prevention and Research Institute chg,ekhe University of
Texas Southwestern Medical Center at Dallas, ardUrtiversity of Texas
Southwestern Medical School, together with his esitee experience as a
director of the Company and of a leading pharmacautompany, led the
board to conclude that Dr. Gilman should serve diseztor.

JOSEPH L. GOLDSTEIN, M.D., 72, has been a Direcfdhe Company sint
June 1991. Dr. Goldstein has been a Professor tdddlar Genetics and
Internal Medicine and the Chairman of the DepartnoéiMolecular Genetics
at The University of Texas Southwestern Medicalt€eat Dallas since 1977.
Dr. Goldstein is a member of the National Acaderh@a@ences, the Institute
of Medicine, and the Royal Society (London). Headsrves on the Boards of
Trustees of The Rockefeller University and the Halwdughes Medical
Institute. Drs. Goldstein and Brown jointly recedvilne Nobel Prize for
Physiology or Medicine in 1985. Dr. Goldstein’sensive research
experience, his distinguished scientific and acadenedentials, including his
receipt of the Nobel Prize for Physiology or Medgin 1985, and his
substantial understanding of the Company gainexuiiir his service as a
director since 1991, led the board to conclude Enatsoldstein should serve
as a director



Christine A. Poon

P. Roy Vagelos, M.D.

CHRISTINE A. POON, 60, has been a director of tloeenBany since
November 2010. Ms. Poon is Dean and holds the WahRerry, Sr. Chair ir
Business at The Max M. Fisher College of Busin¢Ssha Ohio State
University, a position she has held since 200%rRa joining Fisher, Ms.
Poon spent eight years at Johnson & Johnson, moshtly as vice chairman
and worldwide chairman of pharmaceuticals. At Jonn& Johnson, she
served on the company’s board of directors andwgkeccommittee and was
responsible for managing the pharmaceutical busasesf the company. Prior
to joining Johnson & Johnson, Ms. Poon spent 15syatBristol-Myers
Squibb Company, a pharmaceutical company, wheraealdesenior leadersh
positions including president of international nmoiaés and president of
medical devices. Ms. Poon serves on the boardrettirs of Prudential
Financial, Inc. and the Supervisory Board of R®failips Electronics. Ms.
Poon’s extensive expertise in domestic and inteynat business operations,
including sales and marketing and commercial ofmrat and her deep
strategic and operational knowledge of the pharuéz industry, led the
board to conclude that Ms. Poon should serve asetor.

P. ROY VAGELOS, M.D., 83, has been Chairman ofBloard of the
Company since January 1995. Prior to joining RegemeDr. Vagelos was
Chairman of the Board and Chief Executive OfficeMerck & Co., Inc., a
global pharmaceutical company. He joined Merck9i@3, became a director
in 1984, President and Chief Executive Officer @3, and Chairman in 198
Dr. Vagelos retired from all positions with Merak1994. Dr. Vagelos served
on the board of directors of Theravance, Inc. tgtoApril 2010. During his
tenure as Chairman of the Company and previousGtasrman and Chief
Executive Officer of Merck, Dr. Vagelos developadextensive understandi
of the complex business, operational, scientiBgutatory, and commercial
issues facing the pharmaceutical industry. Dr. \Gzgjéenure and experience
with the Company and Merck, his extensive knowleofgihe pharmaceutical
industry, his substantial leadership experiencd,has significant
understanding of the Company led the board to caiecthat Dr. Vagelos
should serve as a direct
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Charles A. Baker

Arthur F. Ryan

Class Ill Directors Continuing in Office
Term Expires at the 2015 Annual Meeting

CHARLES A. BAKER, 80, has been a Director of then@@any since
February 1989. In September 2000, Mr. Baker retag@hairman, President,
and Chief Executive Officer of The Liposome Compdng., a
biopharmaceutical company, a position he had hieltbsDecember 1989.
During his career, Mr. Baker served in a senior ag@ment capacity in
various other pharmaceutical companies, includemgites as Group Vice
President, Squibb Corporation (now Bristol-Myersii) Company) and
President, Squibb International, and various sesercutive positions at
Abbott Laboratories and Pfizer Inc. Mr. Baker isiamber of the board of
directors of Progenics Pharmaceuticals, Inc., ptiaomaceutical company.
Mr. Baker's substantial commercial experience gaifnem leadership roles at
biopharmaceutical and pharmaceutical companiegxténsive industry
knowledge, his having overseen the approval, matwfa, and marketing of
pharmaceutical products throughout the world andrnggled a biotechnology
company to sustained profitability, and his sigrafit understanding of the
Company led the board to conclude that Mr. Bakeukhserve as a directc

ARTHUR F. RYAN, 70, has been a Director of the Camyp since January
2003. In 2008, Mr. Ryan retired as the ChairmathefBoard of Prudential
Financial, Inc., one of the largest diversifiedaficial institutions in the world.
He served as Chief Executive Officer of Prudentigil December 2007. Prior
to joining Prudential in December 1994, Mr. Ryarved as President and
Chief Operating Officer of Chase Manhattan Banksih990. Mr. Ryan
managed Chaseworldwide retail bank between 1984 and 1990.R§an is ¢
non-executive director of the Royal Bank of Scadl&roup plc. Mr. Ryan’s
substantial leadership experience as a chief execofficer of leading
companies in the banking and insurance industigd his extensive business
experience and financial expertise, led the boabhclude that Mr. Ryan
should serve as a directi
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George L. Sing

Marc Tessier-Lavigne, Ph.D.

GEORGE L. SING, 63, has been a Director of the Camgsince January
1988. Since 1998, he has been a Managing Diretlaarxet Capital, a
venture capital investment firm in the healthcaeddf Since January 2004, \
Sing has served as Chief Executive Officer of Siemrinc., a bio-medical
company in the regenerative medicine field. Mr.gZrextensive healthcare
and financial expertise as a healthcare venturgat@pvestor and biomedical
company chief executive officer, his executive kratlip experience, and his
substantial knowledge of the Company, led the beambnclude that Mr. Sir
should serve as a direct

MARC TESSIER-LAVIGNE, Ph.D., 53, has been a Direcibthe Company
since November 2011. Dr. Tessier-Lavigne has beefPtesident of The
Rockefeller University since March 2011. Previouslg served as Executive
Vice President and Chief Scientific Officer at Geteeh, Inc., which he joined
in 2003. He was a professor at Stanford Univeffsitsn 2001 to 2003 and at
the University of California, San Francisco fron1%o 2001. Dr. Tessier-
Lavigne is a member of the National Academy of 8oés, the Institute of
Medicine, and a fellow of the Royal Societies d&f thnited Kingdom and
Canada. Dr. Tessier-Lavigne is a member of the @o&Directors of Pfizer
Inc. Dr. Tessier-Lavigne's distinguished scientdied academic background,
and his significant industry experience, includegperience in senior scienti
leadership roles at a leading biopharmaceuticalpzom, led the board to
conclude that Dr. Tess-Lavigne should serve as a direct!
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CORPORATE GOVERNANCE

Procedures Relating to Nominees

The Corporate Governance and Compliance Commitikeomsider a nominee for election to the boardlioéctors recommended by a
shareholder of record, if the shareholder subrhisiomination in compliance with the requiremerfitsw by-laws and the Guidelines
Regarding Director Nominations, which are availatreour website at www.regeneron.camnder the “Corporate Governandefading on th
“Company” page.

In considering potential candidates for the bodrdimr@ctors, the Corporate Governance and Compdi@@mmmittee considers factors
such as whether or not a potential candidate: ¢&¥gsses relevant expertise; (2) brings skillssapérience complementary to those of the
other members of the board; (3) has sufficient timdevote to the affairs of the Company; (4) hasidnstrated excellence in his or her field;
(5) has the ability to exercise sound businessmety; (6) has the commitment to rigorously represiemlong-term interests of the
Company’s shareholders; (7) possesses a diverkgroand and experience, including with respecatter age, and gender; and (8) such
other factors as the Corporate Governance and Gamegl Committee may determine from time to time.

Candidates for director are reviewed in the condéxhe current composition of the board of diresfahe operating requirements of the
Company, and the long-term interests of sharehsldierconducting the assessment, the Committeadmsshe individual’'s independence,
experience, skills, background, and diversity,udahg with respect to race, age, and gender, aldtigsuch other factors as it deems
appropriate, given the current needs of the boaddlae Company to maintain a balance of knowledgperience, and capabilities. When
recommending a slate of director nominees each yleaCorporate Governance and Compliance Commitgews the current composition
of the board of directors in order to recommenthtesof directors who, with the continuing directowill provide the board with the requisite
diversity of skills, expertise, experience, andwpeints necessary to effectively fulfill its dutiead responsibilities.

In the case of an incumbent director whose terwifafe is set to expire, the Corporate Governamzk@ompliance Committee reviews
such director’s overall service to the Company myithe director’s term and also considers the threcinterest in continuing as a membe
the board. In the case of a new director candidlateCorporate Governance and Compliance Comnatseereviews whether the nominee is
“independent,” based on applicable listing stanslafthe NASDAQ Stock Market LLC and applicable S&@ New York State rules and
regulations, if necessary.

The Corporate Governance and Compliance Committgeamploy a variety of methods for identifying andiluating nominees for tl
board of directors. The Corporate Governance andpliance Committee may consider candidates recordetkehy other directors,
management, search firms, shareholders, or othece®. When conducting searches for new diredioesCorporate Governance and
Compliance Committee will take reasonable stepsdimde diverse candidates in the pool of nomireesany search firm will affirmatively
be instructed to seek to include diverse candid&eardidates recommended by shareholders will biated on the same basis as candidate:
recommended by our directors or management orily plarty search firms or other sources. Candidaiag be evaluated at regular or
special meetings of the Corporate Governance amdpiance Committee.

Shareholder Communications with Directors

The Company has established a process for shasrhdtlsend communications to the members of thedbaf directors. Shareholders
may send such communications by mail addressdtetutl board, a specific member or members ottb&rd, or a particular committee of
the board, at 777 Old Saw Mill River Road, TarrytoWew York 10591, Attention: Corporate Secret#ddy such communications will be
opened by our Corporate Secretary or AssistaneSagrfor the sole purpose of determining whetherdontents represent a message to our
directors. Any contents that are not in the natdradvertising, promotions of a product or servimepatently offensive material will be
forwarded promptly to the addressee. In the cas®mimunications to the board or any individual clioe or group or committee of directors,
the Corporate Secretary will make sufficient comethe contents to send to such director or eagttr who is a member of the group or
committee to which the envelope is addressed.
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Board Committees

The board has a standing Audit Committee estatdigihaccordance with Section 3(a)(58)(A) of the Bities Exchange Act of 1934,
amended, a Compensation Committee, and a CorpBmternance and Compliance Committee, each of whichmprised entirely of
independent directors. The Corporate Governance&anapliance Committee is responsible for reviewang recommending for the board’s
selection candidates to serve on our board of Wire@nd for overseeing all aspects of the Commaogrmpliance program other than
financial compliance. The board also has a stan@i@apnology Committee. The board has adopted addethe Audit Committee,
Compensation Committee, Corporate Governance antptamce Committee, and Technology Committee, cuircepies of which are
available on our website at www.regeneron.eorder the “Corporate Governance” heading on therf@any” page.

We show below information on the membership, keycfions, and number of meetings of each board cateenduring 2012. There
were no changes in committee membership in 2012.

Number of
Meetings
Name of Committee and Member: Key Functions of the Committee Held in 2012
AUDIT
George L. SingChairman » Select the independent registered public admyifirm, review and approve its engagement 9
Charles A. Baker letter, and monitor its independence and performanc

Arthur F. Ryan * Review the overall scope and plans for the ahaudit by the independent registered public

accounting firm.

» Approve performance of non-audit services leyitidependent registered public accounting
firm and evaluate the performance and independefites independent registered public
accounting firm.

* Review and approve the Company’s periodic farrstatements and the results of the year-
end audit.

* Review and discuss the adequacy and effectbgenthe Company’s accounting and internal
control policies and procedures.

« Evaluate the internal audit process for essabig the annual audit plan; review and approve
the appointment and replacement of the Companyisf@udit Executive, if applicable,
and any outside entities providing internal audivices and evaluate their performance on
an annual basis.

* Review the independent registered public actiogrirm’s recommendations concerning the
Company'’s financial practices and procedures.

» Establish procedures for the receipt, retentonl treatment of complaints received by the
Company regarding accounting, internal accountomgrols, or auditing matters and for
confidential, anonymous submission by employeeaterns regarding questionable
accounting or auditing matters.

* Review and approve any related person trarsacti

* Prepare an annual report of the Audit Commifteénclusion in the proxy statement and
annually evaluate the Audit Committee Charter.

* Oversee the Company’s risk management program.

» Discuss with management the Company’s majanfiiel risk exposures and the steps
management has taken to monitor and control sugsbsexes
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Number of

Meetings

Name of Committee and Member: Key Functions of the Committee Held in 201z
COMPENSATION
Marc Tessier-Lavigne, Ph.BChairman » Evaluate the performance of the Chief ExecuB¥icer and other executive officers of the 9
Charles A. Baker Company and, subject to obtaining prior approvahefChief Executive Officer's
Joseph L. Goldstein, M.D. compensation by the non-employee members of thellmdalirectors, approve
Christine A. Poon compensation for such employees.
George L. Sing « Approve the total compensation budget for ah{any employees.

* Oversee the Company’s compensation and beptefitisophy and programs generally.

* Prepare an annual report of the Compensationn@tiee for inclusion in the proxy statement.

* Review and approve the Compensation DiscussionAnalysis to be included in the

Compan’'s proxy statemen

CORPORATE GOVERNANCE
AND COMPLIANCE
Alfred G. Gilman, M.D., Ph.D., « Identify qualified individuals to become membershw board and recommend such candic 5
Chairman to the board.
g;ﬁ?s?ﬁlesABL%Vgﬂ‘ M.D. » Assess the functioning of the board and its conemitiand make recommendations to the t
Arthur E. Ryan concerning the appropriate size, function, and seédhe board.

* Make recommendations to the board regardingemployee director compensation.

» Make recommendations to the board regardingarate governance matters and practices.

* Oversee all aspects of the Company’s compréreasmpliance program other than financial

compliance

TECHNOLOGY
Michael S. Brown, M.D.Chairman * Review and evaluate the Company’s researclctmdal development programs, plans, and 2
Alfred G. Gilman, M.D., Ph.D. policies.

Joseph L. Goldstein, M.D.

Eric M. Shooter, Ph.D.

Marc Tessier-Lavigne, Ph.D.

P. Roy Vagelos, M.D.

Leonard S. Schleifer, M.D., Ph.D.*
George D. Yancopoulos, M.D., Ph.C

* Ex Officio Member

Code of Ethics

The board of directors has adopted a code of bssioenduct and ethics that applies to all of oypleyees, officers, and directors. You
can find links to this code on our website at wveggneron.comnder
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the “Corporate Governance” heading on the “Compamage. We may satisfy the disclosure requiremedéutiem 5.05 of Form 8-K
regarding an amendment to, or a waiver from, aipiow of our code of business conduct and ethiasdpplies to our principal executive
officer, principal financial officer, principal aoanting officer, or controller, or persons perfongpisimilar functions, by posting such
information on our website where it is accessibteagh the same link noted above.

Director Independence

The board of directors has determined that eatheofollowing directors is independent as definethie listing standards of The
NASDAQ Stock Market LLC: Charles A. Baker, Mich&elBrown, M.D., Alfred G. Gilman, M.D., Ph.D., Jg$el.. Goldstein, M.D.
Christine A. Poon, Arthur F. Ryan, Eric M. Shooteh.D., George L. Sing, and Marc Tessier-LavigireDPThese individuals are affiliated
with numerous educational institutions, hospitelsrities and corporations, as well as civic orgatidns and professional associations. The
Board considered each of these relationships ateindimed that none of these relationships conflietéh the interests of the Company or
would impair their independence or judgment. Tharda@onducts executive sessions of independerdtdisefollowing each regularly
scheduled board meeting.

The board of directors has determined that eatheofurrent members of the Audit Committee, MedBa&er, Ryan, and Sing, is an
“audit committee financial expert” as that terndéefined in Item 407(d)(5)(ii) of Regulation S-K werdhe Securities Exchange Act of 1934,
as amended, meets the required standards for indepee set forth in Rule 10A-3(b)(1) under the @&es Exchange Act of 1934, as
amended, and is independent as defined for audiitritiee members in the listing standards of The NAQ Stock Market LLC.

Board Leadership and Role in Risk Oversight

The board of directors recognizes that one oféts desponsibilities is to establish and evaluatapropriate leadership structure for
board so as to provide effective oversight of manaent. Since 1995, the board has separated treabike Chief Executive Officer and the
Chairman of the Board, with Dr. Vagelos servingcasirman and Dr. Schleifer serving as PresidentGindf Executive Officer. Dr. Vagelos’
extensive leadership experience, his business atuand his deep understanding of the healthcatestndhave made him an invaluable
resource to both the board and Dr. Schleifer. Tdardhas determined that this leadership strucsuappropriate for the Company at this
time.

The board executes its oversight responsibilityrifsk management directly and through its Comméttes follows:

» The Audit Committee oversees the Company’s riskagament program. The Company’s Chief Audit Exeeytwho reports
independently to the Committee, facilitates thk mmnagement program. Audit Committee meetingsideldiscussions of specific
risk areas throughout the year, as well as semi@meports from the Chief Audit Executive on thentpany’s enterprise risk
profile.

* The Compensation, Corporate Governance and Conegliamd Technology Committees oversee risks asedaidth their
respective areas of responsibility. As part obiterall review of the Company’s compensation pelcnd practices, the
Compensation Committee generally considers the askociated with these policies and practices Cidiporate Governance and
Compliance Committee oversees all aspects of tiep@ay’s comprehensive compliance program other financial compliance
and considers legal and regulatory compliance riBke Technology Committee considers risks assettiaith our research and
development program

e The board is kept abreast of its Committees’ rigrsight and other activities via reports of ther@uttee chairmen to the full
board at regular board meetings. The board corsifacific risk topics, including risks associatath our strategic plan, our
finances, and our development activities. In additthe board receives detailed regular reports freembers of our senior
management that include discussions of the risdseaposures involved in their respective areaggponsibility. Further, the boe
is routinely informed by the appropriate membersarfior management of developments internal aretreadtto the Company that
could affect our risk profile
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Board Meetings and Attendance of Directors

The board held five regular meetings and threeiapeeetings of the board (of the independent drsg in 2012. All directors attend
more than 75% of the total number of meetings eflibard and committees of the board on which teeyesl. Board members are expecte
attend the Company’Annual Meeting of Shareholders absent a pressiegpn, although the Company has no formal policthe matter. Al
of the directors attended our 2012 Annual Meetih§lareholders.

Compensation of Directors

The Corporate Governance and Compliance Committdesrecommendations to the board of directorgdays and the board of
directors determines, the compensation of non-eyeglairectors. The Corporate Governance and Cong@di€ommittee evaluates the
appropriate level and form of compensation for eamployee directors at least annually and recommelnaisges to the board of directors
when appropriate. Directors who are Company emgieyeceive no additional compensation for servimgur board of directors or its
committees. In determining compensation recommémuafor the non-employee directors, the Corpo@tgernance and Compliance
Committee considers the qualifications, expertisel demands on our directors and benchmarks the&uoyis practices against similar
companies in the biotechnology industry.

Non-employee directors receive an annual retain$b5,000 and an annual committee retainer of IMfor each standing committee
on which the director serves. The Chairman of todifACommittee receives an additional retainer®D®0 per year. Non-employee directors
are reimbursed for their actual expenses incumexbnnection with their activities as directors,iethincluded travel, hotel, and food and
entertainment expenses. In addition, directorehgéle to participate in the Regeneron Matchiri§ Brogram, which was adopted effective
January 1, 2013 and is also available to all digétmployees. Under this program, the Companymaitch contributions made to eligible tax-
exempt organizations up to $2,000 in any calendar.y

Pursuant to the terms of our Second Amended antafeds2000 Long-Term Incentive Plan, each non-eygaalirector receives an
automatic grant of a stock option to purchase b gares of common stock on the first businessoflagch year, with an exercise price
equal to the fair market value of a share of comstook on the date of grant. These stock optionsine exercisable as to one-third of the
shares on the anniversary of the date of graraéh ef the three subsequent calendar years, subjeontinued service on the board, and
generally expire ten years following the date @frgr Stock options granted to directors in 2013iooe to vest following the retirement of
that director.

Stock options granted since 2010 to reanployee directors become fully vested automatiagon a change of control of the Compe
Each non-employee director has the right to nutlifig acceleration of vesting, in whole or in p#rit would cause the director to pay excise
taxes under the requirements of the Internal Rexy&unde. Previously, stock options granted to nopleyee directors included a “double-
trigger” change of control provision whereby theedtor’s stock options would immediately vest ilf fn the event that a director’s service as
a member of the board is terminated without caug@mtwo years of a change of control of the Compa

On December 31, 1998, we entered into an employagmeement with the Chairman of the board of dine¢tDr. Vagelos. Dr. Vagel
did not become an officer of the Company or chdrigeitle. Pursuant to the terms of his employnagreement, Dr. Vagelos receives an
annual salary of $100,000. In the employment agesgnwve agreed to recommend to the Compensatiom@ttee that stock option grants
made to Dr. Vagelos for calendar years 2000 thr@@§)8 in the amount of the greater of (a) 125,0G0es or (b) 125% of the highest annual
option award granted to an officer of the Company.

In 2011, the Compensation Committee agreed Dr. Magtarget grant would be equal to ten times thieual grant for a non-employee
member of the Board of Directors, setting his thayeard currently at 150,000 stock options. On Dawmer 14, 2012, the Compensation
Committee granted Dr. Vagelos stock options to lpase 150,000 shares of common stock, at an exgmitgeof $179.13 per share, the fair
market value per share of our common stock on #te of grant. The stock option award granted toMagelos vests ratably over four years
subject to his continued service and contains chafgontrol provisions identical to the ones
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described above for stock option grants to non-eyg# directors made since 2010. Pursuant to thestef his employment agreement, if
Dr. Vagelos dies or is disabled during the terrhisfemployment, all stock options granted to hinth®y Company will immediately become
vested and exercisable.

The following table and explanatory footnotes pdavinformation with respect to compensation paibtovVagelos and each non-
employee director for their service in 2012 in ademce with the policies, plans, and employmen¢agient described above:

Director Compensation

Change in
Non-equity pension value ani
Fees incentive

earned Stock Option plan non-qualified All other

or paid awards awards compensatior deferred compensatior

in cash (%) compensation Total
Name (%) (%) 1)@ (%) earnings (%) (%)
@ (b) © () (e) ® ) (h)
Charles A. Baker 75,00( — 440,42¢ — — — 515,42!
Michael S. Browr 75,00( — 440,42" — — — 515,42!
Alfred G. Gilman 75,00( — 440,42" — — — 515,42!
Joseph L. Goldstei 75,00( — 440,42! — — — 515,42!
Christine A. Poor 75,00( — 440,42! — — — 515,42!
Arthur F. Ryar 80,00( — 440,42! — — — 520,42!
Eric M. Shootel 65,00( — 440,42¢ — — — 505,42!
George L. Sin¢ 80,00( — 440,42! — — — 520,42!
Marc Tessie-Lavigne 75,00( — 440,42¢ — — — 515,42!
P. Roy Vagelo: — — 13,330,03 — — 100,00(3)  13,430,03

Q) The amounts in column (d) reflect the aggregasmt date fair value of options awarded durirggytbar ended December 31, 2012
pursuant to the Company’s Second Amended and Rds2800 Long-Term Incentive Plan. Assumptions usele calculation of
this amount do not take into account expected itoirfes and are otherwise described in footnoteolthé Company’s audited
financial statements for the fiscal year ended bdmmr 31, 2012 included in the Company’s Annual Repo Form 10-K filed with
the Securities and Exchange Commission on Febdgrg013.

(2 At December 31, 2012, the non-employee dirscamd Dr. Vagelos had the following stock optioraedg outstanding: Mr. Baker:
105,000, Dr. Brown: 60,000, Dr. Gilman: 90,000, Boldstein: 30,000, Ms. Poon: 55,000, Mr. Ryan08B, Dr. Shooter: 35,000,
Mr. Sing: 135,000, Dr. Tess-Lavigne: 40,000, and Dr. Vagelos: 2,900,0

3) Amount reflects the salary paid pursuant to thengeof our employment agreement with Dr. Vage

EXECUTIVE OFFICERS OF THE COMPANY

All officers of the Company are appointed annualhg serve at the pleasure of the board of directdrs names, positions, ages, and
background of the Company’s executive officerssateforth below. Except as identified below, there no family relationships between any
of our directors and executive officers. None @& tlorporations or other organizations referredelow with which an executive officer has
previously been employed or otherwise associatadarent, subsidiary, or affiliate of the Company.

LEONARD S. SCHLEIFER, M.D., Ph.D., 60, founded the Company in 1988, has been a Diracit its President and Chief
Executive Officer since its inception, and servedChairman of the Board from 1990 through 1994 .9ahleifer received his M.D. and Ph.D.
in Pharmacology from the University of Virginia. 8chleifer is a licensed physician and is cedifie Neurology by the American Board of
Psychiatry and Neurology.

16



GEORGE D. YANCOPOULOS, M.D., Ph.D.,53, joined the Company in 1989 as its Founding8iseand is currently President,
Regeneron Laboratories and Chief Scientific Offia&hile holding leadership positions, Dr. Yancomsuheaded the Company’s laboratories
and science organization since joining the Compard; in 1998, was named the Company’s first Chigdr8ific Officer. Dr. Yancopoulos
joined the board in 2001. He received his M.D. BhdD. from Columbia University. Dr. Yancopoulos wihse 11th most highly cited scient
in the world in the 1990s, and in 2004 he was elbtd be a member of the National Academy of Seienbr. Yancopoulos, together with
key members of his team, is a principal inventat daveloper of the Company’s three FDA-approvedsirEYLEA® , ZALTRAP® , and
ARCALYST @, as well as of its foundation technolagiencluding the TRAP technology, VelociGehe , atedocimmune® .

MICHAEL ABERMAN, M.D., 42, has been Vice President, Strategy and Inv&sttations, since March 2010. Prior to joining the
Company, he spent six years as a Wall Street aradyering the biotechnology industry. From Mar€®@ until joining the Company, he
was Director and Senior Biotechnology Analyst aditr Suisse. Prior to that, from March 2004 untdrgh 2006, he worked as a
Biotechnology Analyst at Morgan Stanley, Inc. FrBabruary 2002 through March 2004, Dr. Aberman wiasdor of Business
Development at Antigenics Inc., an oncology-focusedechnology company. Dr. Aberman received hi®Mvith honors from the
University of Toronto and his M.B.A. from the Whant School of the University of Pennsylvania.

MURRAY A. GOLDBERG, 68, has been Senior Vice President, Finance andristnation, Chief Financial Officer, and Assistant
Secretary since December 2000. Prior to that tiateyas Vice President, Finance and Administrat@rief Financial Officer, and Treasurer,
positions he held since March 1995, and Assistante®ary, a position he held since January 2006r rjoining the Company,

Mr. Goldberg was Vice President, Finance, Treasam Chief Financial Officer of PharmaGenics, lachiotechnology company, from
February 1991 and a Director of that company froayM991. From 1987 to 1990, Mr. Goldberg was Mamg@irector, Structured Finance
Group at the Chase Manhattan Bank, N.A. and froifB16 1987 he served in various managerial positinriinance and corporate
development at American Cyanamid Company, a difiegsindustrial company. Mr. Goldberg received Mi$B.A. from the University of
Chicago and a M.Sc. in Economics from the LonddmoStof Economics.

JOSEPH J. LAROSA, 54, has been Senior Vice President, General Coansebecretary since September 2011. From 199308, 2
Mr. LaRosa held a number of senior legal positianSchering?lough Corporation, where he was a corporate office served most recen
as Vice President, Legal Affairs, and a membehef@perations Management Team. He also servedcasP¥esident, Global Compliance
and Legal Affairs at Avon Products, Inc. Most reteMr. LaRosa was Senior Vice President, GenemlrGel and Secretary at Nycomed
Inc. Mr. LaRosa received his J.D. from New York \rsity School of Law.

DOUGLAS S. McCORKLE, 56, has been Vice President, Controller, and AasisEreasurer since 2007. Prior to that date, heede:
Controller and Assistant Treasurer since 1998.rRoigoining the Company, Mr. McCorkle was Conteolbf Intergen Company, a
manufacturer of biopharmaceutical products, a moshe held since 1997. From 1990 to 1996, Mr. M&&owas employed with Coopers &
Lybrand L.L.P., where he specialized in biotechgglolients and served in various positions inclgdiudit Manager from 1995 to 1996.
Mr. McCorkle is a Certified Public Accountant iretState of New York.

PETER POWCHIK, M.D., 56, has been Senior Vice President, Clinical Dguakent since joining the Company in October 200&r
to joining the Company, Dr. Powchik was employedeaiteral pharmaceutical companies, serving as 6¢ide President and Chief Medical
Officer of Chugai Pharma USA, a position he he@rfrMay 2005 until October 2006. From April 2001iuktay 2005, he held various sen
clinical development positions at Novartis Pharnudicals Corporation, most recently as Vice Prediddf Clinical Development and
Medical Affairs. Dr. Powchik held various clinicdévelopment positions with Sepracor Inc. and Pfizer from October 1996 to April 2001.
Dr. Powchik received his M.D. from New York UniviysSchool of Medicine.

WILLIAM G. ROBERTS, M.D., 55, has been Vice President, Regulatory DeveloprmathiMedical Safety since June 2007. Prior to
that date, he served as Vice President, Regul@tevglopment, a position he held since May 1999nFt893 until joining the Company,
Dr. Roberts was employed by Merck & Co., Inc., a
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global pharmaceutical company, as an AssociatecldireGastroenterology Clinical Research and, syssetly, Director, Regulatory Affairs.
He received his M.D. from the Columbia Universitgliege of Physicians & Surgeons. Dr. Roberts israig-law of our Chairman,
Dr. Vagelos.

NEIL STAHL, Ph.D., 56, has been Senior Vice President, Research aveldpenent Sciences since January 2007. Prior tadtita, hi
served as Senior Vice President, Preclinical Dgaraknt and Biomolecular Sciences, a position he sielck December 2000. Prior to that
date, he was Vice President, Preclinical Develograad Biomolecular Sciences, a position he heldesitanuary 2000. He joined the
Company in 1991. Before becoming Vice PresiderdnRilecular Sciences in July 1997, Dr. Stahl wag@aor, Cytokines and Signal
Transduction. Dr. Stahl received his Ph.D. in Biardiistry from Brandeis University.

ROBERT J. TERIFAY, 53, has been Senior Vice President, Commerciatgoining the Company in February 2007. Prior faijoy
the Company, Mr. Terifay was employed at sevemblbarmaceutical companies. From January to Oct@s, Mr. Terifay served as
President and Chief Operating Officer of ArginoxaRhaceuticals. Prior to his employment at Argindx, Terifay was Senior Vice
President, Business Operations at Synta Pharmaakuiom March to December 2005. From February22@il March 2005, he held
various senior commercial and marketing positidrigilennium Pharmaceuticals, Inc., most recenlySenior Vice President, Oncology
Commercial. Mr. Terifay was Vice President Markgtat Cor Therapeutics, Inc. from 1996 until its@isdion by Millennium
Pharmaceuticals, Inc. in February 2002. Mr. Terifeas Executive Vice President of Strategic ServateSaatchi & Saatchi, an advertising
firm, from 1993 to 1996. From 1985 to 1993, he haldous commercial and marketing positions at G8arle & Company. Mr. Terifay
received his Master of Management degree in Margetnd Health Service Management from the J.L.dgellGraduate School of
Management, Northwestern University.

DANIEL P. VAN PLEW, 40, has been Senior Vice President and General ¢géanbndustrial Operations and Product Supply since
April 2008. Prior to that date, he served as VioesRlent and General Manager, Industrial OperatmusProduct Supply since joining the
Company in July 2007. From 2006 until July 2007, Man Plew served as Executive Vice President, R&D Technical Operations of
Crucell Holland B.V., a global biopharmaceuticatmmany. Between 2004 and 2006, Mr. Van Plew heldipos of increasing responsibility
at Chiron Biopharmaceuticals, part of Chiron Cogtimn, a biotechnology company, most recently asdg®irector, Vacaville Operations.
From 1998 until 2004, Mr. Van Plew held various mgerial positions in the health and life scienaegfice at Accenture, Ltd., a
management consulting business. Mr. Van Plew reddis M.S. in Chemistry from The Pennsylvania&taiversity and his M.B.A. from
Michigan State University.

SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth, as of April 17, Z)the number of shares of the Companglass A stock and common stock benefic
owned by each of the Company'’s directors, each@Named Officers referred to below under “ExeaitBompensation,” and all directors
and executive officers as a group, based uponrirdton obtained from such persons, and the pergertkat such shares represent of the
number of shares of outstanding Class A stock anthwon stock, respectively.

The Class A stock is convertible on a sharestwaire basis into common stock. The Class A stoehtiied to ten votes per share anc
common stock is entitled to one vote per sharehdle determined beneficial ownership in accordavittethe rules of the Securities and
Exchange Commission. Except as otherwise indidatéte footnotes below, we believe, based on tfarimation furnished or otherwise
available to us, that the persons named in the tadlow have sole voting and investment power véfipect to all shares of Class A stock
common stock shown as beneficially owned by tharmijext to applicable community property laws. Weenbased our calculation of
percentage of shares of a class beneficially ovame?,058,057 shares of Class A stock and 95,90&bB8&s of common stock outstandin
of April 17, 2013, except that for each persoretisivho beneficially owns Class A stock (and foediors and executive officers as a group),
the number of shares of common stock beneficiallped by that person (and by directors and execufffigers as a group) and the
percentage ownership of common stock of such peassame the conversion on April 17, 2013
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of all shares of Class A stock listed as beneficiavned by such person (or persons in the casirettors and executive officers as a group)
into common stock and also that no other shar€dasfs A stock beneficially owned by others are@overted.

In computing the number of shares of common steeleficially owned by a person (and by directors exetutive officers as a group)
and the percentage ownership of common stock df pacson (and by directors and executive officera group), shares of common stock
subject to options held by that person (and bycttims and executive officers as a group) that areeatly exercisable or exercisable within
sixty days after April 17, 2013 are deemed to histanding. Such shares are not deemed to be oditsgamowever, for the purpose of
computing the percentage ownership of common stbeky other person.

Management and Directors Security Ownership Table stof April 17, 2013

Shares of Class A Stocl Shares of Common Stocl
Beneficially Owned (1) Beneficially Owned (1)

Percent Percent
Name of Beneficial Ownel Number of Clas Number (2) of Class
Leonard S. Schleifer M.D., Ph.D. 1,733,06/(3) 84.2% 3,574,68.(8) 3.6%
P. Roy Vagelos, M.C 0 * 3,171,54Y9) 3.2%
Charles A. Bake 62,3844) 3.C% 161,97410) *
Michael S. Brown, M.D 8,381(5) * 67,74411) *
Alfred G. Gilman, M.D., Ph.D 12,41: * 87,41412) *
Joseph L. Goldstein, M.L 39,00( 1.% 39,00( *
Christine A. Poor 0 * 31,667(13) *
Arthur F. Ryar 0 * 70,35%14) *
Eric M. Shooter, Ph.C 46,91.(6) 2.2% 71,91/(15) *
George L. Sin¢ 0 * 250,7716) *
Marc Tessie-Lavigne, Ph.D 0 * 13,33¢17) *
George D. Yancopoulos, M.D., Ph. 42,75((7) 2.1% 2,679,82/(18) 2.7%
Murray A. Goldberg 0 * 292,77{19) *
Neil Stahl, Ph.D 0 * 297,28420) *
Robert J. Terifay 0 * 131,33421) *
All Directors and Executive Officers as a Group (&tsons 1,944,90 94.5% 11,395,12(22) 10.9%
* Represents less than ]
Q) The inclusion herein of any Class A stock amowon stock, as the case may be, deemed benefioiaited does not constitute an

admission of beneficial ownership of those she

(2) For each person listed who beneficially ownasSIA stock (and for directors and executive offi@s a group), the number of

shares of common stock listed includes the numbshares of Class A stock listed as beneficiallyned/by such person (or pers
in the case of directors and executive officera gsoup).

3) Includes 22,275 shares of Class A stock held ist fiar the benefit of Dr. Schleif's son, of which Dr. Schleifer is a trust
4 All shares of Class A stock are held by a limitedtpership, of which Mr. Baker is a general part
(5) Includes 2,700 shares of Class A stock held irt farghe benefit of Dr. Brow's daughter, of which Dr. Brown is a trust
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(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

Includes 1,911 shares of Class A stock hetdust for the benefit of Dr. Shooter’s child (thed®ter Family Trust), of which
Dr. Shooter is a trustee. Also includes 22,500eshaf Class A stock held in a grantor retained apnuwst for the benefit of
Dr. Shooter and 22,500 shares of Class A Stockiheddyrantor retained annuity trust for the baraffiDr. Shoote’s spouse

Includes 19,383 shares of Class A stock heteuist for the benefit of Dr. Yancopoulos’ childreri which Dr. Yancopoulos is a
trustee.

Includes 1,693,915 shares of common stock @sable upon the exercise of options granted pursodhne Second Amended and
Restated 2000 Long-Term Incentive Plan (or a preskar version of the plan) which are exercisablgeaome so within sixty days
after April 17, 2013, and 5,618 shares of commonksheld in an account under the Comy’s 401(k) Savings Pla

Includes 2,328,125 shares of common stock @sable upon exercise of options granted pursuahet&econd Amended and
Restated 2000 Long-Term Incentive Plan (or a preskar version of the plan) which are exercisablgeaome so within sixty days
after April 17, 2013 and 2,352 shares of commoaksteld in an account under the Company’s 401(kjrigg Plan. Includes
160,188 shares of common stock held in a chariteble annuity trust, and 97,575 shares of comnmekdteld in a separate grar
retained annuity trust, of which Dr. Vagelos is thestee. Includes 127,500 shares of common stelekih a trust for his
grandchildren, of which Dr. Vagelos’ wife is theigtee. Includes 1,203 shares of common stock hetdist for his grandchildren,
of which Dr. Vagelos and his wife are the trustaeludes 33,199 shares of common stock held byvtieanthi Foundation, and
364,461 shares of common stock held by the Pindasasdation, both charitable foundations, of wHixhVagelos is a director
and an officer. Dr. Vagelos disclaims beneficiahenship of the shares held by these charitabledations.

Includes 90,000 shares of common stock puatii@sipon exercise of options granted pursuarite@econd Amended and
Restated 2000 Long-Term Incentive Plan (or a preskar version of the plan) which are exercisableeaome so within sixty days
after April 17, 2013. Includes 590 shares of comrmsimtk held by a limited partnership, of which Baker is a general partni

Includes 30,000 shares of common stock puatii@sipon exercise of options granted pursuarite@econd Amended and
Restated 2000 Long-Term Incentive Plan (or a preskar version of the plan) which are exercisableeaome so within sixty days
after April 17, 2013. Includes 5,000 shares of camrstock held by a family charitable foundationndfich Dr. Brown is a director
and an officer and his wife is a director. Dr. Brodisclaims beneficial ownership of the shares bglthis charitable foundation.
Includes 9,700 shares of common stock held by wdt @hildren in accounts over which Dr. Brown sfsdispositive power.

Dr. Brown disclaims beneficial ownership of suclrss held by his childre

Includes 75,000 shares of common stock puatii@sipon exercise of options granted pursuarita@econd Amended and
Restated 2000 Long-Term Incentive Plan (or a preskar version of the plan) which are exercisableeaome so within sixty days
after April 17, 2013

Includes 31,667 shares of common stock puatii@sipon exercise of options granted pursuarita@econd Amended and
Restated 2000 Long-Term Incentive Plan (or a preskar version of the plan) which are exercisableeaome so within sixty days
after April 17, 2013

Includes 30,000 shares of common stock puatii@sipon exercise of options granted pursuarita@econd Amended and
Restated 2000 Long-Term Incentive Plan (or a preskar version of the plan) which are exercisableeaome so within sixty days
after April 17, 2013
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(15)

(16)

(17)

(18)

(19)

(20)

(21)

(22)

Includes 20,000 shares of common stock puedii@sipon exercise of options granted pursuartadsecond Amended and
Restated 2000 Long-Term Incentive Plan (or a preskr version of the plan) which are exercisableeaome so within sixty days
after April 17, 2013. Also includes 2,500 sharesaimon stock held in a grantor retained annuitgttfor the benefit of

Dr. Shooter and 2,500 shares of common stock heddgrantor retained annuity trust for the ber@fiDr. Shoote's spouse

Includes 120,000 shares of common stock psatiia upon exercise of options granted pursuathiet&econd Amended and
Restated 2000 Long-Term Incentive Plan (or a preskar version of the plan) which are exercisableeaome so within sixty days
after April 17, 2013. Includes 3,000 shares of camrstock held by Mr. Sing’s spouse, 5,000 share®afmon stock held by

Mr. Sing’s spouse as custodian for the benefihefrtson, and 10,000 shares of common stock heddrinst for benefit of

Mr. Sinc’s son.

Includes 13,334 shares of common stock puatii@sipon exercise of options granted pursuarita@econd Amended and
Restated 2000 Lor-Term Incentive Plan which are exercisable or becemwithin sixty days after April 17, 201

Includes 1,514,154 shares of common stockhasable upon exercise of options granted pursoahetSecond Amended and
Restated 2000 Long-Term Incentive Plan (or a preskr version of the plan) which are exercisableeaome so within sixty days
after April 17, 2013, 500,000 shares of restricttmtk which vest on December 17, 2017, 83,333 stafreestricted stock which
vest on December 14, 2013, and 5,591 shares of oconstock held in an account under the Com’s 401(k) Savings Pla

Includes 227,818 shares of common stock psatiia upon exercise of options granted pursuathiet&econd Amended and
Restated 2000 Long-Term Incentive Plan (or a preskar version of the plan) which are exercisableeaome so within sixty days
after April 17, 2013, 10,000 shares of restrictatls which vest on December 14, 2013, 5,618 sharesmmon stock held in an
account under the Comp¢’'s 401(k) Savings Plan, and 750 shares of commak &tld by his wife

Includes 242,760 shares of common stock psatiia upon exercise of options granted pursuathiet&econd Amended and
Restated 2000 Long-Term Incentive Plan (or a preskr version of the plan) which are exercisableeaome so within sixty days
after April 17, 2013, 16,666 shares of restricteatls which vest on December 14, 2013, and 5,536sha common stock held in
an account under the Comp/’s 401(k) Savings Pla

Includes 114,423 shares of common stock psatiia upon exercise of options granted pursuathiet&econd Amended and
Restated 2000 Long-Term Incentive Plan (or a preskar version of the plan) which are exercisableeaome so within sixty days
after April 17, 2013, and 1,588 shares of commonlsheld in an account under the Comy’s 401(k) Savings Pla

Includes 6,866,112 shares of common stockhasable upon exercise of options granted pursoahetSecond Amended and
Restated 2000 Long-Term Incentive Plan (or a preskar version of the plan) which are exercisableeaome so within sixty days
after April 17, 2013, and 38,110 shares of comntonksheld in an account under the Comf’'s 401(k) Savings Pla

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Based solely upon a review of reports filed purst@arbection 16(a) of the Securities Exchange Adi934, as amended, the Company

is not aware of any director, executive officerpeneficial owner of more than 10% of our commamktwvho has not filed on a timely basis
any report required by such Section 16(a) to leelfiluring or in respect of our fiscal year endeddbdeber 31, 2012, with the exception of |
transactions by Dr. Goldstein that were reportéel ¢ a single Form 4 and a single gift by Dr. 8itat that was reported late on a Form 4.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Review, Approval, or Ratification of Transactions wth Related Persons

The board of directors has adopted a written pdbecythe review, approval, or ratification of reddtperson transactions. The Company
considers transactions (or a series of relategaetions) in which the Company is a participarg,amount involved exceeds $10,000, and a
director, officer, or more than 5% holder of outiag securities has a direct or indirect interestedated person transactions.

The board of directors determined that the membiktise Audit Committee are best suited to review approve related person
transactions. Accordingly, each related persorstiation must be reviewed and approved or ratifiethe members of the Audit Committee,
other than any member of the Audit Committee tleest &n interest in the transaction. Under the pptfey Chairman of the Audit Committee
is delegated the authority to approve certain eel@erson transactions that require urgent reviehag@proval.

When reviewing, approving, or ratifying a relateztgon transaction, the Audit Committee will consisieveral factors, including the
benefits to the Company, the impact of a directordiependence in the event that a director or éisfhmediate family is involved in the
transaction, the terms of the transaction, andetras available to unrelated third parties or t@leyees in general, if applicable. Related
person transactions are approved only if the AQdinmittee (or the Chairman of the Audit Committeespant to delegated authority in the
circumstances noted above) determines that theiyn aoe are not inconsistent with, the best inteyes the Company and our shareholders.

Transactions with Related Persons

Sanofi is a related person of the Company, aséhefirial owner of 15,816,953 shares of commonkstétche Company, or 16.5% of
the common stock outstanding as of April 17, 2002012, Sanofi funded $181.9 million of our antilyaiscovery expenses under the
Amended and Restated Discovery and Preclinical Dpweent Agreement, and $183.4 million of our depetent costs under the Amended
and Restated License and Collaboration Agreemant executed in November 2009. In addition, pursteathe amended discovery
agreement, in 2012 we received from Sanofi $3.Haniin reimbursement of costs incurred by us tpaad our manufacturing capacity at
Rensselaer, New York facilities. A more completsaligtion of our antibody collaboration with Sanisfiset forth in Item 7 of our 2012
Annual Report, under the heading “Liquidity and @afResources—Collaborations with Sanofi—Antibaie

In August 2008, we entered into a separate agreewimSanofi to use our proprietaxel ociGene ® technology platform to supply
Sanofi with genetically modified mammalian modeigene function and disease. The agreement provatedinimum annual order
guantities for the term of the agreement, whichegnd December 2012. Pursuant to this agreementeeeved payments from Sanofi of
$4.0 million in 2012.

Sanofi also funded $12.7 million of our ZALTRAP \zflibercept) Injection for Intravenous Infusion @ééspment costs in 2012 unc
the terms of a collaboration agreement related®bTRAP ® entered into in September 2003, as amended. Itiaudn 2012, we earned a
received a $50.0 million milestone payment from@anpon the approval of ZALTRAP by the U.S. FoadldDrug Administration for use
in combination with 5-fluorouracil, leucovorin, metecan (FOLFIRI) for patients with metastatic e¢elal cancer (MCRC) that is resistant to
or has progressed following an oxaliplatin contagniegimen. Finally, in 2012 we funded $25.6 milliaf net expenses in connection with
commercialization of ZALTRAP . A description of tHALTRAP @ collaboration agreement is set forth ianft 7 of our 2012 Annual
Report, under the heading “Liquidity and CapitasBe&ces—Collaborations with Sanofi—ZALTRAP (zivib#rcept)”.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Set forth below is the name and address of, anduh#er of shares of Class A stock and common dienkficially owned, as of
April 17, 2013, by each person or group of perdarsvn by the Company to beneficially own more tBé&t of the outstanding shares of
common stock or Class A stock. The Class A stodois/ertible on a share-fahare basis into common stock. The Class A stoehtiied tc
ten votes per share and
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the common stock is entitled to one vote per shafeehave determined beneficial ownership in acawrdavith the rules of the Securities ¢
Exchange Commission. Except as otherwise indidatétte footnotes below, we believe, based on infdiom furnished or otherwise
available to us, that the persons and entities damthe table below have sole voting and investrpemwer with respect to all shares of

Class A stock and common stock shown as benefigalhed by them, subject to applicable communitpprty laws. We have based our
calculation of percentage of shares of a classfluéglly owned on 2,058,057 shares of Class A staic#t 95,908,088 shares of common stock
outstanding as of April 17, 2013, except that far person listed who beneficially owns Class Alsttite number of shares of common stock
beneficially owned by that person and the percentagnership of common stock of such person assheneanversion on April 17, 2013 of
all shares of Class A stock listed as beneficialijned by such person into common stock and aldmthather shares of Class A stock
beneficially owned by others are so converted.

In computing the number of shares of common staeleficially owned by a person and the percentageecship of common stock of
such person, shares of common stock subject torgptield by that person that are currently exebtésar exercisable within sixty days after
April 17, 2013 are deemed to be outstanding.

Shares of Shares of
Class A Stock Common Stock
Beneficially Owned (1) Beneficially Owned (1)
Percent o Percent o

Name and Address of Beneficial Owne Number Class Number Class
Leonard S. Schleifer, M.D., Ph.D. 1,733,06/(2) 84.2% 3,574,68(3)(4) 3.6%

777 Old Saw Mill River Roa

Tarrytown, New York 1059
Sanofi (5) — — 15,816,95 16.5%

174, avenue de Fran

75013 Parit

France
FMR LLC (6) — — 14,104,01 14.7%

82 Devonshire Stres
Boston, Massachusetts 021

Capital World Investors (i — — 9,023,421 9.4%
333 South Hope Stre
Los Angeles, California 9007

T. Rowe Price Associates, Inc. | — — 6,746,67. 7.C%
100 E. Pratt Stres
Baltimore, Maryland 2120

BlackRock, Inc. (9 — — 5,977,24. 6.2%
40 East 52nd Stre
New York, New York 1002:

(1) The inclusion herein of any Class A stock amoaon stock, as the case may be, deemed benefioiafigd does not constitute an
admission of beneficial ownership of those shafesour knowledge, except as set forth in thesenfmes, the persons named in the
table have sole voting and investment power wisipeet to all shares of common stock and Class éksthown as beneficially
owned by them, subject to community property lavhere applicable

(2) Includes 22,275 shares of Class A stock held ist fiar the benefit of Dr. Schleif's son, of which Dr. Schleifer is a trust
) For Dr. Schleifer, the number of shares of canrstock includes the number of shares of Claswékdisted as beneficially owned
by him.
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(4)

()

(6)

Includes 1,693,915 shares of common stock @sable upon exercise of options granted pursuahet8econd Amended and
Restated 2000 Long-Term Incentive Plan (or a preskr version of the plan) which are exercisableeaome so within sixty days
after April 17, 2013 and 5,618 shares of commoanlsheld in an account under the Com(’'s 401(k) Savings Pla

These figures are based on a Form 4 filed hypfsaventis (now, Sanofi) and certain relatedtegiwith the SEC on October 14,
2010. According to this Form 4, 13,017,401 shareshald directly by sanofi-aventis Amerique du Naral 2,799,552 of the shares
are held directly by Aventis Pharmaceuticals Irmd@i-aventis Amerique du Nord is indirectly whotiwned by sanofi-aventis.
Aventis Pharmaceuticals Inc., an indirectly whallyned subsidiary of sanofi-aventis, is controllgdsbnofi-aventis Amerique du
Nord. Pursuant to an Investor Agreement, dated Becember 20, 2007, by and among se-aventis, sanofi-aventis Amerique du
Nord, sano-aventis US LLC, Aventis Pharmaceuticals Inc., tr@lCompany, and amended as of November 10, 2866fis
aventis Amerique du Nord and Aventis Pharmaceibad. have agreed to vote their respective ster€@mpany common stock,
subject to specified exceptions, either (a) in agance with the recommendation of the Company’'sr@o&Directors or (b) in the
same proportion as the votes cast by all otheransldf all classes of voting securities of the Canyp Accordingly, the group
formed as a result of such shareholders enterioglire Investor Agreement is deemed to have aadjbieaeficial ownership of su
securities

Based on an amendment to a Schedule 13G fijlgeMR LLC on February 14, 2013. According to thisended Schedule 13G,
FMR LLC has sole power to vote 167,378 of the shagported as beneficially owned and sole poweidpose of all shares
reported as beneficially owned. Also accordingiie amended Schedule 13G, Fidelity Management &&eb Company
(“Fidelity”), a wholly-owned subsidiary of FMR LL@nd a registered investment adviser, beneficiallj$13,891,396 shares as a
result of acting as investment adviser to variowgstment companies. The ownership of one invedtomnpany, Fidelity Growth
Company Fund, amounted to 7,931,613 shares. FMR thrGugh its control of Fidelity, and Edward Chdson 3d, Chairman of
FMR LLC, each has sole power to dispose of 13,88BL.shares. Members of the family of Edward C. Johrgl, through the
ownership of voting shares and the execution d¢faaeholders’ voting agreements, may be deemedito dacontrolling group with
respect to FMR LLC. Neither FMR LLC nor Edward @hdson 3d has the sole power to vote or direcvttiag of the shares
owned directly by the Fidelity Funds, which votipgwer resides with the Funds’ Boards of Trusteekisuwsarried out by Fidelity
under written guidelines established by the FuBasrds of Trustees. Strategic Advisers, Inc., allyfmwvned subsidiary of FMR
LLC and registered investment adviser, beneficiallns 141 shares in its capacity as an investnthnser to individuals. FMR
LLC'’s beneficial ownership includes these shargsaRis Global Advisors, LLC (“PGALLC"), an indiregtholly-owned
subsidiary of FMR LLC and a registered investmeaiviger, beneficially owns 66,890 shares in its ci#tpas an investment adviser
to institutional accounts, non-US mutual fundsinmestment companies owning such shares. FMR Lh®yugh its control of
PGALLC, and Edward C. Johnson 3d, each has soleptmndispose all the shares reported as bendficiained by PGALLC and
sole power to vote or direct the voting of 28,1R@res. Pyramis Global Advisors Trust Company (“PGAT an indirect wholly-
owned subsidiary of FMR LLC and a bank, benefigialvns 144,040 shares as a result of serving &svastment manager of
institutional accounts owning such shares. FMR LttEough its control of PGATC, and Edward C. Joim3d, each has sole
power to dispose of all the shares reported asfio@illy owned by PGATC and sole power to vote ardt the voting of 137,490
shares. FIL Limited (“FIL"), a qualified institutiothat, with various subsidiaries, provides investiradvisory and management
services to certain investment companies and uistital investors, beneficially owns 1,550 shaRestnerships controlled
predominately by members of the family of Edwardl@hnson 3d and FIL, or trusts for their benefitnshares of FIL stock. FMR
LLC and FIL are of the view that they are not agtés a group and that they are not otherwise redud attribute to each other the
beneficial ownership of securities beneficially @drby the othel
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(7)

(8)

(9)

Based on an amendment to a Schedule 13G fjl€hipital World Investors on February 13, 2013. éxding to this amended
Schedule 13G, Capital World Investors, a divisibCapital Research and Management Company, havstitgy and dispositive
power as to all the shares reported as beneficgaltyed.

Based on an amendment to a Schedule 13G f{léid Rowe Price Associates, Inc. (“Price Associgtes February 6, 2013.
According to this amended Schedule 13G, Price Aasexhas sole power to vote 1,670,271 of the shraported as beneficially
owned and sole power to dispose of all shares tegais beneficially owned. According to informatfmovided by Price Associat
to the Company, these securities are owned bywsifaividual and institutional investors for whiPhice Associates serves as
investment advisor with power to direct investmearid/or sole power to vote the securities. For psgp of the reporting
requirements of the Securities Exchange Act of 183ite Associates is deemed to be a beneficiakowhsuch securities;
however, Price Associates expressly disclaimsitligtin fact, the beneficial owner of such setiesi.

Based on an amendment to a Schedule 13G fil&ldrkRock, Inc. on February 5, 2013. Accordinghis amended Schedule 13G,
BlackRock, Inc. has sole voting and dispositive poas to all the shares reported as beneficialtyea
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PROPOSAL NO. 2: RATIFICATION OF APPOINTMENT OF INDE PENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed Pricewaterhouep@e LLP as the Company’s independent registaubticpaccounting firm for
the fiscal year ending December 31, 2013. PricalwateseCoopers LLP (or its predecessor) has autti,e@ompany’s financial statements
for the past twenty-four years.

The board of directors has directed that the appant of PricewaterhouseCoopers LLP as the Compangiependent registered pul
accounting firm for fiscal year 2013 be submittedatification by the shareholders at the Annualetihg. Shareholder ratification of the
appointment of PricewaterhouseCoopers LLP as thepaay’s independent registered public accounting for fiscal year 2013 is not
required by the Company’s By-Laws or otherwise,ibiiteing pursued as a matter of good corporatipea If shareholders do not ratify the
appointment of PricewaterhouseCoopers LLP as thepaay’s independent registered public accounting for fiscal year 2013, the board
of directors will consider the matter at its nexeting.

PricewaterhouseCoopers LLP has advised the Contpanijt will have in attendance at the Annual Megta representative who will
afforded an opportunity to make a statement, ihgepresentative desires to do so, and will resporgbpropriate questions presented at the
Annual Meeting.

Information about Fees Paid to Independent Registed Public Accounting Firm

Aggregate fees incurred related to services pravidghe Company by PricewaterhouseCoopers LLEhfoyears ended December 31,
2012 and 2011 were:

2012 2011

Audit Fees $1,052,85: $1,107,33
Audit Related Fee - 36,63¢
All Other Fees 1,80( 1,80(
Total Fees $1,054,65. $1,145,77!

Audit Fees . Audit fees in 2012 and 2011 were primarily foof@ssional services rendered for the audit of then@any’s financial
statements for the fiscal year, including attegtasiervices required under Section 404 of the $a@®xley Act of 2002, technical
accounting consultations related to the annualtaundi reviews of the Company’s quarterly finansiatements included in its Form 10-Q
filings.

Audit Related Fees. Audit Related fees in 2011 were for annual coargle audits of the Compasygrant from the National Institutes
Health.

All Other Fees. All other fees in 2012 and 2011 were for an ahsubscription to a technical accounting database.

The Audit Committee has adopted a policy regartlirgpre-approval of audit and permitted non-auglivises to be performed by the
Company’s independent registered public accourfiing PricewaterhouseCoopers LLP. The Audit Comeeitvill, on an annual basis,
consider and, if appropriate, approve the provisibaudit and non-audit services by PricewaterhGos@ers LLP. In 2012 and 2011, the
Audit Committee pre-approved a general provisio850,000 for certain types of accounting advis@nwiges; however, no one engagement
under the general provision could have an expemtstigreater than $25,000. Management is resperfsibhotifying the Audit Committee
the status of accounting advisory service engagenamegularly scheduled Audit Committee meetiagd, if the Audit Committee so
determines, the general provision is replenishegb®000. For any accounting advisory engagemepecaied to cost greater than $25,000,
and for any other permissible consulting engageymeahagement is required to request specific ppeeajal from the Audit Committee, or
from the Chairman of the Audit Committee to whora &kudit Committee has delegated authority to appmwch services, provided the
Chairman reports any such approvals to the Audih@dtee at its next scheduled meeting. The Audin@ittee did not utilize the de
minimis exception to the pre-approval requireméatapprove any services provided by Pricewaterh@aspers LLP during fiscal 2012 and
2011.
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The Board of Directors Unanimously Recommends a VetFOR Ratification of the Appointment of PricewatehouseCoopers LLP as
the Company’s Independent Registered Public Accouirtg Firm for the Fiscal Year Ending December 31, 203.

AUDIT COMMITTEE REPORT

We have reviewed the audited financial statemefntissoCompany for the year ended December 31, 20hizh are included in the
Company’s Annual Report on Form 10-K, and met Witth management and PricewaterhouseCoopers LLIE dlmpany’s independent
registered public accounting firm, to discuss thias@ncial statements. The Audit Committee haswdised with the Company’s independent
registered public accounting firm the matters resflito be discussed by Statement on Auditing Staisddo. 61, as amended (AICPA,
Professional Sandards, Vol. 1., AU8 380), as adopted by the Public CompAccounting Oversight Board (the “PCAOB”) in R8200T,
which include, among other items, matters relapethé conduct of the audit of the Companffhancial statements. The Audit Committee
discussed with the independent registered pubtiowtting firm their independence relative to ther(pany and received and reviewed the
written disclosures and the letter from the indejgen registered public accounting firm required?yAOB Rule 3526 (Communication with
Audit Committees Concerning Independence).

Based on the foregoing discussions and reviewAtitit Committee recommended to the board of dinectioat the audited financial
statements of the Company for the year ended Deee8i 2012 be included in the Company’s Annuald®epn Form 10-K for filing with
the Securities and Exchange Commission.

We have appointed PricewaterhouseCoopers LLP aSdh®any’s independent registered public accourfingfor the fiscal year
ending December 31, 2013. This appointment wastbase variety of factors, including Pricewaterte@sopers LLP’s competence in the
fields of accounting and auditing.

The Audit Committee

George L. Sing, Chairme
Charles A. Bake
Arthur F. Ryar
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Executive Summary

2012 was an extraordinary year for the Companybwik on the early commercial success of EYLEA amgorted U.S. net sales of
EYLEA ©of $838 million, and our first full year ofrpfitability. In addition to the treatment of wegexrelated macular degeneration (wet-
AMD), EYLEA ®was approved in the United States faraaditional indication, the treatment of maculdema following central retinal vein
occlusion, and was approved in multiple other flig8ons for the treatment of wet AMD. Our succezgnded beyond EYLEA . Also in
2012, our collaborator, Sandfi, filed and receiapgroval in the United States, following priorigview, for ZALTRAP® (ziv-aflibercept)
Injection for Intravenous Infusion for use in comdtion with 5-fluorouracil, leucovorin, irinotecdROLFIRI) for patients with metastatic
colorectal cancer (MCRC) that is resistant to @rgragressed following an oxaliplatin containingineen. Moreover, we continued to expand
and advance our clinical pipeline, which now inésaeleven (11) fully human monoclonal antibodied there discovered in our laboratories.
We and Sanofi initiated Phase 3 trials with twdhefse antibodies and demonstrated positive proodept for another. We also continued
to develop our proprietary technology platformse3é successes have created significant value f@haweholders, as the price of our
common stock on the NASDAQ Global Select Marketrapjated 208.6% during 2012. Our common stock Wweaddp performing NASDAQ
stock for a company with a market capitalizatioeager than $5 billion over the past one- and tlyesa-periods, and the top performing stock
among our Peer Group over the past one-, threefiamgear periods. Based on these and other sognif achievements, the Compensation
Committee determined that we substantially exceededorporate goals for 2012.

The leadership of the current executive team has bestrumental to the success of the Company e®egutive compensation process
and our compensation philosophy and objectives baea designed to compensate our executives imaanghat rewards strong
performance, closely aligns their interests with ititerests of shareholders and reinforces oueprgneurial culture. The Compensation
Committee believes that our executive compensatiogram has been critical in attracting, retainemggl incentivizing this successful team.

Overview of Executive Compensation Process

The Compensation Committee of the board of dired®responsible for overseeing the Company’s géieempensation philosophy
and programs. The Compensation Committee evaltlagserformance of our Chief Executive Officer, €tcientific Officer, Chief
Financial Officer, and the other executive officerduded in the Summary Compensation Table on 38ggll of whom are referred to her
as the Named Officers) and approves compensatidhédNamed Officers (in the case of the Chief Exiee Officer, subject to first
obtaining the approval of the n@mployee members of the board of directors). The@msation Committee operates under a written et
adopted by the board of directors and regularlyenes and reassesses the adequacy of its chartapydof the current charter is available on
our website at www.regeneron.camder the “Corporate Governance” heading on thenigany” page.

Our senior management plays a significant roléédverall executive compensation process. Appatgprnembers of our senior
management provide their assessment of the perfaenaf other officers, including the Named Officésther than our Chief Executive
Officer). They also recommend, for Compensation @ditbee approval, salary, bonus, and stock opti@migbudgets for non-officers and
make specific recommendations for salary incredsmases, and equity award grants for officerdutting the Named Officers (other than
our Chief Executive Officer). Our Chief ExecutivéfiCer’s performance is evaluated directly by then@hbensation Committee based on our
overall corporate performance against annual gbalsare reviewed by the board of directors abénginning of each year, as discussed in
more detail below.

The Compensation Committee has the sole autharitgthin, at our expense, one or more third-pastggensation consultants to assist
the Compensation Committee in performing its resfimlities and to terminate the services of thestgtant if the Compensation Committee
deems it appropriate. In 2012, the Compensationr@ittee utilized the services of Frederic W. CoolC&., Inc. to assist it in fulfilling its
responsibilities. Frederic W. Cook & Co., Inc. watained exclusively by the Compensation Comm{iee
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has not been retained by management to performvarkyfor the Company other than projects perforraethe direction of the Compensat
Committee. The Compensation Commitieebnsultant reviews management recommendationsrapensation plans, budgets, and strate
and advises the Compensation Committee on rego$atiod trends in executive compensation natioaaity specifically in the
pharmaceutical and biopharmaceutical industries. Cbmpensation Committee’s consultant benchmankgeasation for our Chief
Executive Officer and other senior executives (@sire Peer Group described below) and reviews semoagement’'s compensation
recommendations for other officers, including thieeo Named Officers, and provides general advidieédCompensation Committee on
compensation matters.

Annual salaries for the following year and year-eonduses and stock option awards or other yeaegquily awards for all employees
are determined in December of each year based onp&uy and individual performance, as well as othetors, including compensation
trends in the biotechnology industry and amongh@inchmark peers. The 2012 salaries and 2011 yedpamuses and stock option awards
for our Named Officers were established by the Camsption Committee in December 2011. In Decemb&? 2Be Compensation
Committee reviewed the performance of each of taméd Officers and presented its recommendation®Xb8 salaries and 2012 year-end
bonuses and equity awards for the Named Officetisemon-employee members of the board of diredtwrsoncurrence. With respect to our
Chief Executive Officer, this process is formalizedhe charter of the Compensation Committee, Wwhijgecifies that the Compensation
Committee is to annually present the proposed drowmapensation of the Chief Executive Officer te thon-employee members of the board
of directors for approval.

Peer Group

The Compensation Committee has directed that wehmeark compensation for our Chief Executive Offj&@hief Scientific Officer,
and other senior executives against a relevantgreep of companies (the “Peer Group”). For 20h2,Reer Group included the following
biopharmaceutical companies: Alkermes plc, Alexttrarmaceuticals, Inc., Amgen Inc., Biogen Idec,IBoMarin Pharmaceutical Inc.,
Celgene Corporation, Cubist Pharmaceuticals, Gitead Sciences, Inc., Onyx Pharmaceuticals, Beattle Genetics, Inc., Theravance, Inc.,
United Therapeutics Corporation, and Vertex Phaguticals, Inc. The companies in the Peer Group waelected by the Compensation
Committee, with the assistance of Frederic W. C&dko., Inc., based on factors including, but notited to, market capitalization,
geographic location, number of employees, therapéatus, research and development expenditurage sif development, total revenues
product sales. The Compensation Committee, witlatiséstance of its compensation consultant, peadigireassesses the composition of the
companies within the Peer Group and makes charsgagpaopriate. In 2012, changes were principally huthe disappearance of some of
peer companies because of acquisition and Regeaexdstantial growth and transition to a profimbbmmercial enterprise.

The Compensation Committee’s compensation congulsed data from publicly filed proxy statementshaf companies in the Peer
Group to benchmark each element of compensationmiNamed Officers against their peers in the Bgeup. In addition, management and
the Compensation Committee reviewed compensatitanfdabiotechnology companies from the Radfordi@ld.ife Sciences Survey and
Mercer SIRS Life Sciences Survey to benchmark tmaipensation paid to our Named Officers. For exfee purposes, the Compensation
Committee compares each executivigital annual compensation in relation to the aredind the 75th percentile for total compensatising
the Peer Group and biotechnology and pharmaceuidastry survey data, while taking into accountmas factors such as the executive’s
performance and experience and the unique chaistitteof the individual's position.

Compensation Philosophy and Objectives

Our executive compensation program is designettrimcé motivate, and retain highly qualified aatehted managers who share the
Company’s entrepreneurial culture and vision anaigm closely their interests with those of ouagholders. A substantial portion of
executive compensation is linked to both individamadl corporate performance. While this is trueuglmut the organization, the
Compensation Committee believes that it is paridylimportant to determine compensation for ouie€Executive Officer and Chief
Scientific Officer based largely on the overallfpemance of the Company.
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In 2012, we only utilized time based vesting stopkions and discontinued the use of performancengestock options for our senior
officers. These time based vesting stock optiofschvare described below under “Elements of Exgeufiompensation — Stock Options,”
vest at a rate of 25% per year over the first fmars of the ten-year option term, subject to trexetive’s continued employment. In making
the decision to utilize only time based vestingans, the Compensation Committee examined the cosgtien practices of our Peer Group
and noted that performance based vesting stockraptivere not utilized by any other company in ceerfGroup. The Committee also
recognized that time based vesting stock optioasrdrerently performance based, so the added peaftze component does not further align
management and shareholder interests.

The Compensation Committee believes that accodityadnd total compensation potential should gelyeiacrease with position and
responsibility. The Compensation Committee als@elek that the potential for the variable compomémiash compensation should increase
with position and responsibility. Consistent wikiistview, individuals with greater responsibilitychability to influence our achievement of
corporate goals and strategic initiatives generalteive higher cash compensation, but have a higeortion of their total cash
compensation represented by cash bonus, the armabwhich is in large part based on individual amaforporate performance and is,
therefore, at risk. Similarly, equity-based com@ios is higher for persons with higher levels esgonsibility, making a significant portion
of their total compensation dependent on long-tetwak appreciation. The Company’s compensationrprodhas been designed to strike an
appropriate balance between cash and equity corapemsn light of the Company’s resources, its gifowajectory, its goal of offering
compensation packages that are competitive witbetlod companies in the Peer Group and the broaolghdrmaceutical industry, and its
objective to retain and motivate high-performingpéogees and align closely their interests withittierests of shareholders. In general, this
approach has resulted in an emphasis on equity @esagion, which the Compensation Committee belieassplayed a critical role in
attracting, motivating, and retaining top talentosé contributions and leadership have driven thag2my’s achievement of corporate and
strategic goals and have led to a substantial ema@nt of shareholder value. The Compensation Ctaemegularly reviews the Compaay’
compensation and benefits programs, includingxiézetive compensation program and its incentiveda®mpensation programs for
commercial personnel, and believes that the Conmipaamggrams balance risk and potential reward rimaaner that is appropriate to the
Company’s circumstances and in the best interdstedCompany’s shareholders over the long terne. Chmpensation Committee believes
that the Company’s compensation and benefits pnogjido not create risks that are reasonably lilelyave a material adverse effect on the
Company.

Stock Ownership Guidelines

To further align the interests of senior manageméttit the interests of shareholders and promotag-term perspective, the board of
directors has adopted stock ownership guidelinemfambers of senior management, including the Na@féders, and the board of directc
Pursuant to these stock ownership guidelines, tineeiduals are expected to meet share ownersingets that are determined based on their
position and their base salary. The share ownetahgets are as follows: Chairman of the Board@higf Executive Officer, six times
(6x) base salary; Chief Scientific Officer, thr@aes (3x) base salary; Senior Vice President, imed (2x) base salary; and non-employee
members of the board of directors, six times (6g)dnnual retainer. Covered individuals who docootently meet these guidelines have five
years from becoming subject to the policy to rethelir target. Members of senior management whaiaeel or promoted, and directors w
join the board of directors, after the establishtdrthe guidelines have five years from such dateach their target. Shares held direc
shares held indirectly through our 401(k) SavingmPshares held in trust, and shares held by imatethmily members residing in the same
household are included in determining an individtushare ownership. All directors and officers haitber met the share ownership target or
are within the five-year period for compliance.

The Role of Shareholder Advisory Votes on Executiv€ompensation

Our shareholders are provided with an opportunityast an advisory vote every three years on cerwgive compensation program. At
our annual meeting held in June 2011, a majorityhefvotes cast supported our advisory vote prd@rsaur executive compensation
program. The Compensation Committee believes thabhing in favor of the board's proposal, the gtarders affirmed their support of our
approach
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to our executive compensation program. The Compiens@ommittee will continue to consider the out@af our past and future advisory
vote proposals when making future compensationsaets for the Named Officers.

Elements of Executive Compensation

There currently are three main components to oeceatkive compensation program: base salary, aniasél lsonus, and stock options.
The Compensation Committee may also grant restrigtieck awards, as it did to one of the Named @fficn 2012, as discussed below. In
addition, our Named Officers are entitled to cerfaérquisites and may participate in Company-wiggth, disability, life insurance, and
other benefit plans, as well as our 401(k) Savirigs.

Base Salary

We provide the Named Officers and other employe#s lmase salary to compensate them for servicedered during the fiscal year
and provide them with a base level of monthly ineoin determining base salaries for our Named ©&fficthe Compensation Committee
considers the executive’s scope of responsibiliggperience, annual performance, and future patefithe Compensation Committee also
considers base salaries for comparable positionarigeographic region, competitive salary prasticecompanies in the Peer Group and the
broader biopharmaceutical industry, and annuaaiiafh levels.

In 2012, each of the Named Officers, received areimse of 3.5% of their 2011 base salary. For 284&) of the Named Officers exc
Mr. Terifay received an increase of 3.5% of th€il2 base salary. These salary increases were de¢erto be in line with relevant year-end
salary increases in the biotechnology industrygiiire Radford survey data and were slightly lowantthe average of the annual salary
increases for all non-officer employees of the Camp For 2013, Mr. Terifay received an increas&®% of his 2012 base salary in
recognition of his increased responsibilities aachef the commercial group with three marketed petsland an expanding late-stage clinical
pipeline, and to better align his salary with relewindustry benchmarks.

Cash Bonus

It has been our practice for the past several yeavffer annual cash bonus opportunities to ouniih Officers. The Compensation
Committee focuses exclusively on our overall coap@performance when determining the annual cashsfor our Chief Executive Officer
and Chief Scientific Officer. The cash bonuses gg@o the other Named Officers are based bothveradl corporate performance and their
individual contributions and performances during ytear. Although each Named Officer is eligibledgoeive an annual bonus, we historici
have had no formal bonus plan and the grantinghpf®nus to a Named Officer is entirely at the @ion of the Compensation Committee.

We believe that giving the Compensation Committieerdtion over whether to award cash bonuses andhatt amounts, rather than
working from a rigid bonus formula or plan, has méeneficial given the stage of our business. Harnan December 2011, the
Compensation Committee established a fixed 2012 bonus target for our Chief Executive OfficEne 2012 bonus target for the Chief
Executive Officer was 100% of his base salary, Whias recommended by the Compensation Committegsde consultant based on an
analysis of cash bonuses paid to chief executifreen$ at companies in the Peer Group. The Chiethtive Officer established informal
2012 target bonuses for the other Named Officehiclmwvere reviewed and approved by the Compens&@mnmittee. In determining the
cash bonus targets for 2012 for Mr. Goldberg, Bah§ Mr. Terifay, and Dr. Yancopoulos, the Compim Committee took into
consideration the compensation of similarly sitdaggecutive officers at companies in the Peer Grbugetermining the bonus target for
Dr. Yancopoulos, the Compensation Committee alsk tioto consideration the importance of his scienteadership of the Company as
Chief Scientific Officer and President of Regenekahoratories and the significant contributionshas made to the success of the Company
and, specifically, to the discovery and developmérthe Company’s commercial products and its jiygedf product candidates and its
platform technologies. The Compensation Commititerdnined that Dr. Yancopoulos’ salary, cash b@angsannual stock option awards
would be set at 85% of Dr. Schleifer’'s. The 2012dmotarget for Dr. Yancopoulos was 100% of his Isadary and the bonus target for
Mr. Goldberg, Dr. Stahl, and Mr. Terifay was 45%loéir respective base salaries.
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In 2012, in addition to regular bonuses, the Corspgan Committee awarded special, one-time bontasBs. Schleifer,
Dr. Yancopoulos and Mr. Terifay in recognition bétr contributions to the extraordinary accompligimis the Company achieved in 2012,
including the continued successful commercial lawinche United States of EYLERA (aflibercept) Injea for the treatment of wet age-
related macular degeneration, the filing of a seppntal Biologics License Application for, and theeipt of FDA approval of, EYLEAR for
the treatment of macular edema following centrathed vein occlusion and subsequent commercialdaun the United States, the filing of a
Biologics Licensing Application for, and the redeqif FDA approval of, ZALTRAP® (ziv-aflibercept) legtion for Intravenous Infusion for
use in combination with FOLFIRI for patients withtORC that is resistant to or has progressed follgwim oxaliplatin-containing regimen,
and the substantial advancement of the Companigsstage product candidates and other significectraplishments outlined below. In
December 2012, our Named Officers were awardefbtteaving cash bonuses, which were paid in Decen2dr2.

Bonus Target Personal Company
(as percentag Performance Performance
Regular Special Total

Named Officer of base salary Multiplier Multiplier Bonus ($) Bonus ($) Cash Bonus ($
Leonard S. Schleifer, M.D., Ph.D. 10C% n/e 2.C 2,000,001 300,00( 2,300,001
George D. Yancopoulos, M.D., Ph. 10C% n/e 2.C 1,700,001 255,00( 1,955,00!
Murray A. Goldberg 45% 1.4 2.C 367,88 367,884
Neil Stahl, Ph.D 45% 1t 2.C 373,16° 373,167
Robert J. Terifa) 45% 1.t 2.C 311,68t 100,00( 411,688
* Amount based on Named Officer’s bonus target lsisdveighted average performance with a weight08b4or personal performance

and 60% for Company performan

The cash bonuses were determined through the usgttofin individual and a Company performance corapbwith a possible range
of 0 to 1.5 for the personal performance multipéied a possible range of 0 to 2.0 for the Compamfopmance multiplier, depending upon
performance during the year. Both the personabperdnce multiplier and the Company performanceiplidt were determined by the
Compensation Committee for each Named Officersmliscretion based on the Committee’s subjectigesssnent of the Company’s
performance relative to the general corporate giedsribed below and, in the case of each of Midi@rg, Dr. Stahl, and Mr. Terifay, the
Named Office’s personal performance during the year.

The Compensation Committee approved a personainpeathce multiplier of 1.5 for Dr. Stahl and Mr. ifay and 1.4 for Mr. Goldber
The personal performance component accounted féra@fGhese officers’ bonuses. The Company compowastbased on a Company
performance multiplier that was determined basetherCompany’s overall corporate performance ag&id%2 goals that were approved by
the board of directors in January 2012. This Compmarformance component accounted for 60% of tmubes awarded to Mr. Goldberg,
Dr. Stahl and Mr. Terifay. In the case of Drs. ®ifelr and Yancopoulos, the Compensation Commitieesfed exclusively on our overall
Company performance in 2012 when determining theesh bonuses and did not utilize a personal pesgioce multiplier.

The Compensation Committee determined that we hlbstantially exceeded our corporate goals for 20h2se corporate goals related
to the continued successful commercialization of EX © (aflibercept) Injection; the filing of a suppleental Biologics License Application
for, and the receipt of FDA approval of, EYLEBA fitre treatment of macular edema following centriahad vein occlusion and subsequent
commercial launch in the United States; the fili@ Biologics License Application for, and theegit of FDA approval following priority
review of, ZALTRAP® (ziv-aflibercept) Injection fdntravenous Infusion for use in combination FOLF{BY patients with mCRC that is
resistant to or has progressed following an oxatipicontaining regimen; the launch of a compreh@nBhase 3 clinical program for
REGN727, a potential first-in-class PCSK9 inhibifoow known as alirocumab); the continued progoéshe Phase 3 clinical program for
sarilumab, a fully human antibody to IL-6R; contnbprogress of the Compasypreclinical and clinical development programs|uding the
advancement of proprietary human monoclonal antézoithto clinical development;
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revenue received from licensees and collaborasates of the Company’s approved products; andubeessful manufacturing and supply of
the Companys clinical development candidates and commerciadyets. As a result, the Company performance nligltifor 2012 was set
2.0.

In determining the personal performance multiplethe case of Mr. Goldberg, the Compensation Cdiemigave special considerati
to Mr. Goldberg’s leadership of and accomplishmémthe Companyg accounting, finance, investor relations, humaoueces, facilities, ai
procurement organizations. In the case of Dr. SthblCompensation Committee focused on the pregrethe Company’s preclinical and
clinical development pipeline, including the intumtion of new antibody product candidates into dgw@ent as part of the Company’s
collaboration with Sanofi. In the case of Mr. Tayif the Compensation Committee focused primarilyh@ncommercial success of EYLEA
and the FDA approval and the subsequent launcthbTRAP @ (ziv-aflibercept).

Sock Options

We have used stock option grants as the primarichestor offering long-term incentives and rewargliour Named Officers and other
eligible employees. We also regard our stock opgi@mts as a key employee retention tool becawsevisst over time. Historically, stock
options have helped us maintain a competitive lef&btal compensation for our Named Officers atlteoeligible employees while
conserving the Company’s cash and other assetsldition, stock options have allowed us to atteatt retain entrepreneurial employees and
foster an ownership culture in which the interegtsmployees are aligned closely with the intereftsur shareholders, which we see as
critical to our continued success. Moreover, granstock options as lortgrm incentives to executives is standard pradticir industry an
is an important part of our effort to attract, refand motivate high-quality talent in key posito

The Compensation Committee grants stock option @sviar our Named Officers and other eligible empésybased on their annual
performance and their position and responsibilitih the Company. Each of our Named Officers gelhereceives an annual stock option
grant and all of our other full-time employees also eligible for an annual stock option grant. Tilnenber of stock options granted to each
Named Officer is determined on a discretionary fasither than by a formul

It has been the practice of our Compensation Cotaentb grant annual stock option awards to eligdnhployees whose performance is
determined to merit an annual grant, includingNiaened Officers, at a meeting held during Decemine2012, stock option awards were
granted to our Named Officers and other eligiblekyees on December 14, 2012. Pursuant to the tefthe Second Amended and
Restated 2000 Long-Term Incentive Plan, stock omioards are granted with an exercise price equaktaverage of the high and low sales
price per share of our common stock as quoted enNFRSDAQ Global Select Market on the date of thengr

All of the stock options granted to our senior adfis in 2012 will vest ratably over a period ofrfgears. This time based vesting is
consistent with the Company’s practice prior to200rom 2008 to 2011, the Compensation Committeptad the practice of granting a mix
of 40% time based vesting stock options and 60%opaance based vesting stock options. In makinglgeision to again utilize only time
based vesting options, the Compensation Commikamimed the compensation practices of our Peerizaod noted that performance be
vesting stock options were not utilized by any ot@mpany in our Peer Group. The Committee alsogeized that time based vesting stock
options are inherently performance based, so tdedaigerformance component does not further aligmag@ment and shareholder interests.
Nonetheless, the Compensation Committee determinestiuce the total number of options awarded éd\tmed Officers and the ott
members of the senior team to account for the perdeeduction in the risk associated with removwing extra performance component. The
value of the reduced number of stock options agvatin the Summary Compensation Table on page BRjiter than the value of the larger
number of stock options awarded in prior yearsart pecause of the significant increase in theevafithe Company’s common stock. The
Compensation Committee will continue to assessitieber of stock options that will be awarded toXzened Officers as annual merit
grants. The Compensation Committee believes thaiay for performance philosophy, which focusesiean incentive-based equity
compensation, has created significant value foredtwders, as
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evidenced by the Company'’s stock price appreciaifd?08.6% in 2012. Our common stock was the tafopming NASDAQ stock for a
company with a market capitalization greater thabillion over the past one- and three-year periads the top performing stock among our
Peer Group over the past one-, three- andyear-periods. In comparison, the stock performarficair Peer Group was between 1% and

in 2012. The Compensation Committee believes tiatdécent success of the Company is a testamémd tontributions of the current
management team and that it is critical to the orggeuccess of the Company to retain and contioumedtivate this team.

Each of our Named Officers received a grant of tirased vesting stock options on December 14, 24x et forth below. These stock
options all have an exercise price of $179.13 pares the average of the high and low sales peceipare of our common stock as quoted on
the NASDAQ Global Select Market on the date of gran

Time Based
Vesting Stoclt

Named Officer Options

Leonard S. Schleifer, M.D., Ph.D. 281,25(
George D. Yancopoulos, M.D., Ph. 239,06:
Murray A. Goldberg 84,50(
Neil Stahl, Ph.D 112,50(
Robert J. Terifa) 75,00(

The total number of time based vesting stock ogtigranted to our Named Officers as set forth irntale above was determined based
on past Company practices, a review of Peer Gradpsarvey data, and an assessment of each NamiedrOfthe Compensation Committee
also considered the personal and corporate accsimpdints in 2012 that were discussed previouslyrutidements of Executive
Compensation - Cash Bonus.” In addition, with relgarDr. Yancopoulos the Compensation Committeesiclemed his long-term
commitment and contributions to the Company. Thenensation Committee recognized both the outstgndork done by Dr. Yancopoul
in connection with the EYLER and ZALTRAP programsdan leading the development of the Company’sIpipeof preclinical and
clinical product candidates, and the future contidns the Committee anticipates he will make akehds the Company’s research and
development efforts.

Time Based Vesting Stock Option®ption grants that vest in increments over tiragagyally are in the form of incentive stock options
subject to Internal Revenue Code restrictions emiimber of incentive stock options which can wedie granted to any optionee in any
given year. Incentive stock options afford the optinolders certain tax advantages over non-quéalgteck options and our Compensation
Committee believes that this enhances their aibemess as a compensation component. Optionsdhabt take the form of incentive stock
options are granted as non-qualified stock optidhe. aggregate number of stock options (incentive pon-qualified stock options) granted
by the Compensation Committee to an employee oddke of grant, including the stock options graritedur Named Officers, generally v
at a rate of 25% per year over the first four yedrhe ten-year option term. Except as set foedlow under the heading “Post-Employment
Compensation” on page 45, stock option vestingesamnd unvested stock options are forfeited, a@onination of employment.

Because our Chief Executive Officer holds more tteamnpercent of the total combined voting poweowf classes of stock, any
incentive stock options granted to him must havexarcise price of at least 110% of the averagbehigh and low sales price per share of
our common stock as quoted on the NASDAQ Globat&elarket on the date of the grant. In additiory, Emcentive stock options grantec
him must expire after no more than five years ftomdate of grant. Because of these restrictiongtior years our Chief Executive Officer
was granted non-qualified stock options, and nogiitive stock options. In 2012, the Company elitd@ddhe use of incentive stock options
altogether. As is generally the case with stockomgtgranted to all other employees, the time bassting stock options granted to our Chief
Executive Officer vest at a rate of 25% per yeaardtae first four years of the ten-year option term
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As noted above, the value of the reduced numbstook options granted to the Named Officers in 281#gher than the value of the
larger number of stock options granted to Namedce®$ in prior years. The higher value of the stoplions awards made in 2012 (and the
corresponding increase in the value of total corapton for the Named Officers in 2012) comparegror years, as shown in the Summary
Compensation Table on page 38, was attributalppainto the higher fair market value of our commstack on the date of these option grant
in December 2012 compared to prior years. On Deeertd, 2012, the closing price of our common stmtkhe NASDAQ Global Select
Market was $179.71, which was over three timestbsing price of $53.00 on December 16, 2011 arat éive times the closing price of
$30.61 on December 14, 2010.

2009 Performance Based Vesting Stock Options

As described above, we utilized only time basedingstock options in 2012. Between 2008 and 2€id Compensation Committee
approved grants of both time based vesting stotikimpand performance based vesting stock optibims. performance based vesting stock
options granted in 2009 (all of which were non-fiedd stock options) were eligible to vest in Ded#mn2012 based on a point scale system,
whereby points were earned upon the achievemesertdin milestones during the three-year perforrmaneasurement period. During the
measurement period for the 2009 performance badeek sptions, the Company achieved product candidavelopment milestones
sufficient to earn 116 points, with full vestingjréring a minimum of 38 points. The categories e@felopment milestones and the total
amount of points achieved pursuant to each islase:

« filing of the first Investigational New Drug Appktion for a new product candidate (14 poil
» data from a successful proof of concept studyrigstne of our product candidates (22 poi
» filing of a Biologics License Application for oné our product candidates (20 points); ¢

» approval of a Biologics License Application for omfeour product candidates (60 poin

Based on those points earned, in December 201Zdhgensation Committee approved the full vestintpe@ 2009 performance based
vesting stock options for the Named Officers akofes: Dr. Schleifer, 187,500 options; Dr. Yancopxsyl150,000 options; Mr. Goldberg,
56,250 options; Dr. Stahl, 75,000 options; and Mrifay, 48,750 options.

The performance based vesting stock options thet granted in 2010 and 2011 remain outstandingsd kck options either
will not vest at all, or will vest up to the maximunumber based on the achievement of certain dewelot milestones for product candidates
over the performance measurement period as measutieel end of the third calendar year following tlate of grant.

Restricted Sock Award

In June 2012, the Compensation Committee granteavaind of 500,000 shares of restricted stock toviancopoulos. This award
was a special retention grant that has vestingigims generally requiring Dr. Yancopoulos to coag in the employment of the Company
until December 2017 in order for any of the shaxggect to the award to vest. The Compensation Gtrermade the award in recognition
of the critical role Dr. Yancopoulos is expecteglay in the future success of the Company anddmsributions to the extraordinary
accomplishments of the Company. In particular,@oenpensation Committee expects that Dr. Yancopothosugh his scientific leadership
of Regeneron Laboratories, will spearhead the noeti development of new indications for the Compmayisting products, the
advancement of the Company’s drug candidatesriceliand pre-clinical development, the discovefrmew product candidates and targets,
the continued development of the Company’s progmnetechnology platforms and otherwise lead the @amy’s innovative scientific
initiatives. The size of the award and its vespngvisions were intended to provide a powerful ittt for Dr. Yancopoulos to remain
employed by the Company through at least the &éfthiversary of the date of the award when it viesiis entirety.
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Perquisites and Other Benefits

The Named Officers are provided with a limited nembf perquisites and other personal benefitstttmCompensation Committee
believes are reasonable and consistent with ouathwmmpensation program. The Compensation Coramiteriodically reviews the
perquisites and other personal benefits providedddNamed Officers, including the Chief Execut®#icer.

All of the Named Officers are eligible to receiwedncial and tax planning assistance (which aratikexbenefits) and, like other
employees, may participate in company-wide hedigability, life insurance, and other benefit plaas well as our 401(k) Savings Plan. All
employees who patrticipate in our 401(k) Savings Rlz eligible to receive certain matching contiidms. In each plan year, we contribute
each participant’s account a matching contribufiorthe form of shares of our common stock) eqad% of the first 6% of the participast’
compensation that the participant has contributeti¢ plan up to a maximum level established uttteinternal Revenue Code, which in
2012 was $7,500. All of our Named Officers partatgd in our 401(k) Savings Plan during 2012 andived the maximum matching
contribution in the form of shares of our commaockt which was paid in February 2013. As with afigoyees, the number of shares of
common stock that each Named Officer receives veterghined using the average market price per sifaver common stock during the 401
(k) Savings Plan year, which for 2012 was $130.55.

Our Chief Executive Officer and Chief Scientificfloér are entitled to receive certain automobilewaénces, as described in the
applicable footnotes to the Summary CompensatiditeT@n page 38. In addition, the Company providearaservice to our Chief Financial
Officer for commuting purposes. Our Chief Execut®#icer is also entitled to receive certain adthfl perquisites and personal benefits
pursuant to the terms of his employment agreemeas are otherwise approved by the Compensatiom@ibee. These perquisites and
personal benefits are described in the footnotéisedummary Compensation Table on page 38.

Potential Severance Benefits

Except as described below, we are not obligatgzhyoseverance or other enhanced benefits to Narffei® upon the voluntary or
involuntary termination of their employment. We kaw pension, deferred compensation, or retirelant, other than our 401(k) Savings
Plan described above.

Since December 2002, stock option award agreenfienaédl employees have included a provision fordleeleration of vesting of
unvested stock options upon an involuntary ternmmatvithout cause within two years following a charof control. Our Chief Executive
Officer has an employment agreement that providesdrtain severance benefits following terminatiocluding following death or
disability, resignation following defined “good seEm” events, or termination in connection with ardpe of control. The other Named
Officers are party to a change of control severantar, which provides certain benefits to them atiebr designated officers if they are
terminated in connection with a change of contrdbrmation regarding applicable payments undes #gmployment agreement and chanc
control severance plan is provided under the hgdthnst-Employment Compensation” on page 45.

Except as provided in our employment agreement authChief Executive Officer and in our change ofittol severance plan, our
Named Officers (other than our Chief Executive &f) will forfeit any unvested time based vestitack options upon the termination
their employment for any reason other than deatiuding disability or retirement. In the eventthé death of an employee, any unvested
stock options held by such employee shall beconmeddiately exercisable. When employees retire, thdgit all unvested time based
vesting stock options. When a Named Officer retiey outstanding unvested performance based gestiick options that were granted in
2009 or later remain eligible to vest at the enthefthird calendar year following the date of gr&xcept that the number of options that will
vest, if any, will be reduced in proportion to tieem of the Performance Measurement Period durinigimthe Named Officer was not
employed by the Company due to his retirement.aiiatock options granted prior to 2007, an empéoyo retires has up to two years to
exercise stock options that are vested as of tteaddnis or her retirement. Commencing in 2007 aneended our form of stock option
agreement to allow the retired employee the remgitife of the 10-year stock option term to exezcsock options that are vested as of the
date of his or her retirement.
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The severance benefits provided to our Named Offiaee designed to promote stability and continoftgur senior management and
are intended to preserve employee morale and ptisdy@nd encourage retention in the face of tleuptive impact of an actual, threater
or rumored change of control of the Company. Themnce benefits were established by the Compensattmmittee following a review of
comparable practices at the Company’s peer compamnie with the advice of the Compensation Commétteensultant.

Tax Implications

Section 162(m) of the Internal Revenue Code litiesdeductibility of compensation over $1 millionany year paid to the Chief
Executive Officer and the other Named Officers éotthan the Chief Financial Officer). The CompeimsaCommittee takes into account the
deductibility of compensation in determining Nant@fficer compensation. However, the Compensation Qitae reserves the right to use
its judgment to authorize compensation paymentsdibaot qualify for the exemptions in Section I162(vhen the Compensation Committee
believes that such payments are appropriate.

Compensation Committee Report

We have reviewed and discussed with manageme@ahwensation Discussion and Analysis, beginningage 28. Based on that
review and discussion, we have recommended todhedlof directors that the Compensation Discusai@mhAnalysis be included in this
proxy statement.

The Compensation Committee

Marc Tessie-Lavigne, Ph.D., Chairma
Charles A. Bake

Joseph L. Goldstein, M.L

Christine A. Poor

George L. Sin(

Compensation Committee Interlocks and Insider Partipation

None of the members of the Compensation Commistearirently, or has been at any time since our d&ion, one of our officers or
employees. None of our executive officers serves member of the board of directors or compensationmittee of any entity that has one
or more executive officers serving as a membewuotbwoard of directors or Compensation Committee.
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Summary Compensation Table

The following table and accompanying footnotes ewnformation regarding compensation earned byaid to, our Chief Executive
Officer, Chief Financial Officer, and our three etthighest-compensated executive officers in 28021, and 2010. We refer to these five
executive officers as our Named Officers.

SUMMARY COMPENSATION TABLE

All
other
Stock Option compensatior
Salary Bonus awards awards Total
o » Year (%) $) (1) ® @ ® @ (%) (%)
Name and principal position (a) (b) (c) (d) (e) () (i) ()
Leonard S. Schleifer, 201z 1,000,000 2,300,00 — 26,630,30(3) 116,79:6) 30,047,09
M.D., Ph.D. 2011 785,90(  2,214,10 —  7,450,20(4) 112,46(7) 10,562,66
President and Chie 201( 759,37(  1,215,00 — 5,512,12(5) 101,06(8) 7,587,55!
Executive Officel
George D. Yancopoulo 2012 850,00( 1,955,000 57,275,00 21,442,38(3) 29,065(9) 81,551,44
M.D., Ph.D. 2011 652,70C  1,897,30 —  7,450,20(4) 26,77((10) 10,026,97

Chief Scientific Officer and President, 201c¢ 630,60( 630,60( 7,657,500  4,409,70(5) 23,94((11) 13,352,34
Regeneron Laboratorit

Murray A. Goldberg 201z 464,50( 367,88: — 8,760,48(3) 30,19¢12) 9,623,06
Senior Vice Presiden 2011 448,80( 363,52¢ —  2,262,86/(4) 30,5713) 3,105,77.
Finance & Administration 201c¢ 433,60( 351,21¢ 918,90( 1,908,07(5) 26,23(14) 3,638,01
Chief Financial Officer, and Assistant

Secretary

Neil Stahl, Ph.D 201z 460,70( 373,16 — 11,144,53(3) 16,80((15) 11,995,20
Senior Vice Presiden 2011 445,10( 360,53: — 2,328,18(4) 16,42((16)  3,150,23:
Research & Development Scient 201 430,00( 340,56( 1,531,500  2,204,85((5) 13,54(17)  4,520,45!
Robert J. Terifa) 201z 384,80( 411,68t —  6,665,01(3) 16,80((15) 7,478,30!

Senior Vice President, Commerc

(1) Bonuses are shown in the year in which they weceuad and earne

(2) The amounts in column (e) and (f) reflect tagprective aggregate grant date fair values (dislegpestimated forfeitures) of
stock and option awards granted in 2012, 2011 28, respectively, pursuant to the Company’s Seééonended and Restated
2000 Long-Term Incentive Plan (or a predecessaiaernof the plan). Assumptions used in the caltaadf these amounts are
included in footnote 15 to the Company’s auditedficial statements for the fiscal year ended Deee@ib, 2012 included in the
Compan’s Annual Report on Form -K filed with the Securities and Exchange Commissiar-ebruary 15, 201

3) Reflects the aggregate grant date fair value of timsed vesting option awards granted in 2

4 Reflects the aggregate grant date fair valuinoé based vesting option awards and performaasedvesting option awards
granted in 2011. At the time of grant of the perfance based vesting options, the Company consideseattainment of 50.7%
the performance conditions to be probable, ancfbex the aggregate grant date fair value of opiwards granted in 2011 as
reported in column (f) assumes the vesting of 5007 %he performance based vesting options, reguitimespective grant date f
values for such awards as follow: Dr. Schleifer2$8,552; Dr. Yancopoulos: $3,278,552; Mr. Goldb&&(L9,638; and Dr. Stahl:
$1,024,547. The grant date fair value of the perfoice base
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()

(6)

(7)

(8)

(©)
(10)
(11)
(12)
(13)
(14)

(15)

vesting options, assuming the highest level ofgrarnce conditions will be achieved (and thus 18@%iing), is as follows:
Dr. Schleifer: $6,470,400; Dr. Yancopoulos: $6,400, Mr. Goldberg: $1,617,600; and Dr. Stahl: $2,020.

Reflects the aggregate grant date fair valugté based vesting option awards and performaasedvesting option awards
granted in 2010. The grant date fair value of tbtdggmance based vesting options included in sgghegate grant date fair value
as reported in column (f) assumes the vesting 6%4.6f such options

This amount includes (i) $21,124 for a carwhoce and related expenses, (ii) $23,760 for fifeiance and long-term disability
insurance premiums, (iii) $14,864 for medical mafyiice insurance premiums, (iv) $7,500 for 401(yiBgs Plan matching
contributions in February 2013, (v) $18,500 for sluglated to the Company’s club membership, (vi), $88 for legal, tax and
financial services planning advisory services,)$8,961 for tax gross-ups related to legal, teck famancial planning advisory
services, and (viii) $10,314 for certain other relfaneous expense

This amount includes (i) $21,402 for a carwhoce and related expenses, (ii) $23,957 for fifeiance and long-term disability
insurance premiums, (iii) $14,879 for medical matgice insurance premiums, (iv) $7,350 for 401@&yiSgs Plan matching
contributions in February 2012, (v) $18,500 for sluelated to the Company’s club membership, (vi), $23 for legal, tax, and
financial planning advisory services, (vii) $9,7@7 tax gross-ups related to legal, tax, and fim@r@anning advisory services,
and (viii) $4,803 for certain other miscellaneoxpenses

This amount includes (i) $20,312 for a carwhoce and related expenses, (ii) $20,401 for fifeiance and long-term disability
insurance premiums, (iii) $16,061 for medical mafyiice insurance premiums, (iv) $7,350 for 401¢yiBgs Plan matching
contributions in February 2011, (v) $17,500 for sluglated to the Company’s club membership, (V0,301 for legal, tax, and
financial planning advisory services, (vii) $8,480 tax gross-ups related to legal, tax, and fim@r@anning advisory services,
and (viii) $745 for certain other miscellaneous enges

This amount includes (i) $10,400 for a carwhoce and related expenses, (ii) $7,500 for 408&é«ings Plan matching
contributions in February 2013, and (iii) $11,168 tax and financial planning advisory servic

This amount includes (i) $10,400 for a capwlince and related expenses, (ii) $7,350 for 408#jngs Plan matching
contributions in February 2012, and (iii) $9,020 fax and financial planning advisory servic

This amount includes (i) $10,400 for a capwlince and related expenses, (ii) $7,350 for 408#jngs Plan matching
contributions in February 2011, and (iii) $6,190 fax and financial planning advisory servic

This amount includes (i) $13,398 for a comppmyvided car service for commuting purposes ¥ii)500 for 401(k) Savings Plan
matching contributions in February 2013, and §B)300 for tax and financial planning advisory se¥s.

This amount includes (i) $14,159 for a comppmyvided car service for commuting purposes ¥1i)350 for 401(k) Savings Plan
matching contributions in February 2012, and §B)070 for tax and financial planning advisory se¥s.

This amount includes (i) $12,692 for a comppnyvided car service for commuting purposes ¥1i)350 for 401(k) Savings Plan
matching contributions in February 2011, and §6)190 for tax and financial planning advisory se¥s.

This amount includes (i) $7,500 for 401(k) Bae Plan matching contributions in February 2G#8] (ii) $9,300 for tax and
financial planning advisory service
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(16)  This amount includes (i) $7,350 for 401(k) Bag Plan matching contributions in February 2G&®] (ii) $9,070 for tax and
financial planning advisory service

(17)  This amount includes (i) $7,350 for 401(k) Bag Plan matching contributions in February 2 (ii) $6,190 for tax and
financial planning advisory service
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Grants of Plan-Based Awards

The following table and explanatory footnotes $etth each equity award granted to our Named Offickiring 2011. There were no

non-equity incentive plan awards granted in 2012.

GRANTS OF PLAN-BASED AWARDS

All
other All other
stock option Closing
awards: awards: price of
number number Exercise Company Grant
of of or base date fair
shares securities price of common value of
of under- option stock on stock and
stock or lying awards grant date option
Grant units options ($/Sh) awards
Name date #) (#) 1) ($/sh) ($)(2)
(@ (b) (i) @) (k) ) (0]
Leonard S. Schleifer, M.D., Ph.D. 12/14/2012 (3) — 281,25(  179.1: 179.7.  24,993,80
2/14/2012 (4) — 73,03  111.0: 110.1( 1,636,50:
George D. Yancopoulos, M.D., Ph.D. 12/14/2012 (3) — 239,060 179.1: 179.7.  21,244,78
6/27/2012 (5) 500,00( — — 57,275,00
2/15/2012 (4) — 10,36¢  109.2¢ 108.6¢ 197,60:
Murray A. Goldberg 12/14/2012 (3) — 84,50C  179.1: 179.7: 7,509,25:
5/2/2012 (4) — 8,74¢  136.3 137.3: 518,32:
1/31/2012 (4) — 3,89: 90.0% 90.8¢ 147,89(
1/31/2012 (4) — 6,33 90.0% 90.8¢ 237,94°
1/19/2012 (4) — 10,42« 79.5% 79.7¢ 347,07.
Neil Stahl, Ph.D 12/14/2012 (3) — 112,50  179.1: 179.7: 9,997,52
8/28/2012 (4) — 6,017  145.7( 146.7% 371,95:
6/18/2012 (4) — 16,757  115.2¢ 116.9: 775,05!
Robert J. Terifa) 12/14/2012 (3) — 75,000  179.1¢ 179.7: 6,665,011
1) These options have an exercise price equaktatbrage of the high and low sales price per sifatee Company’s common stock on
the date of grant. Therefore, the closing pricewafcommon stock on the date grant may be highkveger than the exercise price of
these options
2) The amounts in column (1) represent the graret fdér value of the awards made pursuant to tha@2my’s Second Amended and
Restated 2000 Long-Term Incentive Plan. The assongptised in the calculation of these amountsranieided in footnote 15 to the
Company’s audited financial statements for theafigear ended December 31, 2012 included in thep2oyis Annual Report on
Form 1(-K filed with the Securities and Exchange Commissiar-ebruary 15, 201
3) The Named Officer received a non-qualified stopkon award. The combined non-qualified and itieenstock option award vests at
a rate of 25% per year over the first four yearthefter-year option term
4) The Named Officer received a “re-load” non-dfiedi stock option award for the number of sharesesulered by the officer as
payment of the exercise price upon exercise ofpdiom held by the officer, pursuant to the termswéh original option. The newly
granted non-qualified stock option has (or hadgxercise price equal to the average of the high@amdales price per share of the
Company’s common stock on the NASDAQ Global Selldatket on the date of grant, became exercisablemsixths from the date of
grant, expires (or expired) on the date on whiehdhiginal option would have expired, and is (osjwatherwise subject to the same
terms and conditions as the original opti
5) The Named Officer received a restricted stockravthat vests 100% on the fifth anniversary ofdate of grant, subject to the Named

Officer's continued employmer

41



Outstanding Equity Awards

The following table and explanatory footnotes pdevinformation regarding unexercised stock optims unvested restricted stock
awards held by our Named Officers as of Decembgep312.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
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Option Awards Stock Awards
Equity
incentive
plan
Equity awards:
incentive market or
plan
awards: payout
Equity number of value of
incentive Market unearned
plan awards: value of unearned
Number of Number of Number shares o shares, shares,
securities securities number of of shares units or units or
underlying underlying securities or units units of other other
unexercise( unexercised underlying Option of stock stock rights rights
options unexercised  exercis¢ that have that that have that have
options #) unearned Option not vestec  have not  not vestec not
#) unexercisable options price expiration vested vested
Name exercisable #) %) date #) (%) (12) #) %)
@ (b) (©) (d) (e) ® @ (h) ® (0]
Leonard S. Schleifer, M.D., Ph.D. — 281,250(1 — 179.18  12/14/202: — — — —
1,801 — — 111.0:  12/15/201 — — — —
27,47t — — 111.0:  12/15/201 — — — —
40,00( 120,000(2 — 52.0:  12/16/202 — — — —
— 240,000(3 — 52.0:  12/16/202 — — — —
62,50( 62,500(4 — 30.6:  12/14/202 — — — —
— 187,500(5 — 30.65  12/14/202 — — — —
187,50( — — 21.28  12/18/201 — — — —
93,75( 31,250(6 — 21.2¢  12/18/201 — — — —
125,00( — — 16.8C  12/17/201: — — — —
187,50( — — 16.8C  12/17/201: — — — —
250,00( — — 21.92  12/17/201 — — — —
250,00( — — 20.32  12/18/201 — — — —
250,00( — — 11.6¢  12/19/201! — — — —
218,38 — — 9.4¢  12/15/201. — — — —
George D. Yancopoulos, M.D., Ph. — 239,063(1 — 179.1: 12/14/202; — — — —
— 1,921(7 — 52.0:  12/16/202 — — — —
40,00( 118,079(7 — 52.0:  12/16/202 — — — —
— 240,000(3 — 52.0:  12/16/202 — — — —
— 3,264(8 — 30.65  12/14/202 — — — —
50,00( 46,736(8 — 30.6:  12/14/202 — — — —
— 150,000(5 — 30.6:  12/14/202 — — — —
150,00( — — 21.28  12/18/201 — — — —
— 4,705(9 — 21.2¢  12/18/201 — — — —
75,00( 20,295(9 — 21.28  12/18/201 — — — —
94,04¢ — — 16.8C  12/17/201: — — — —
150,00( — — 16.8C  12/17/201: — — — —
195,43t — — 21.92  12/17/201 — — — —
195,07¢ — — 20.3z  12/18/201 — — — —
182,81¢ — — 11.6¢  12/19/201! — — — —
189,46: — — 9.4¢  12/15/201. — — — —
192,30t — — 13.0C  12/15/201: — — — —
83,333
— — — — — (10) 171.07 — —
500,000
— — — — — (11) 171.07 — —



Option Awards

Stock Awards

Equity
incentive
plan
Equity awards:
incentive market or
plan
awards: payout
Equity number of value of
incentive Market unearned
plan awards: value of unearned
Number of Number of Number shares o shares, shares,
securities securities number of of shares units or units or
underlying underlying securities or units units of other other
unexercise( unexercised underlying Option of stock stock rights rights
options unexercised  exercise that have that that have that have
options #) unearned Option not vestec  have not  not vestec not
#) unexercisable options price expiration vested vested
Name exercisable (#) (%) date #) ($) (12) #) (%)
(@ (b) © (d) (O] ® (@ (h) ® @®
Murray A. Goldberg — 84,500(1 — 179.1% 12/14/202. — — — —
— 1,921(7 — 52.0: 12/16/202 — — — —
10,00( 28,079(7 — 52.0: 12/16/202 — — — —
— 60,000(3 — 52.0: 12/16/202 — — — —
— 3,264(8 — 30.6: 12/14/202 — — — —
20,00( 16,736(8 — 30.6: 12/14/202 — — — —
— 60,000(5 — 30.6: 12/14/202 — — — —
— 4,705(9 — 21.2¢ 12/18/201 — — — —
18,75( 4,670(9 — 21.2¢ 12/18/201 — — — —
56,25( — — 21.2¢ 12/18/201 — — — —
5,952 — — 16.8( 12/17/20L: — — — —
12,79¢ — — 16.8( 12/17/20L — — — —
56,25( — — 16.8( 12/17/20L — — — —
3,071 — — 20.3: 12/18/201 — — — —
1,20( — — 20.3: 12/18/201 — — — —
8,74¢ — — 136.3: 12/17/201 — — — —
3,89: — — 90.07 12/17/201 — — — —
6,33¢ — — 90.07 12/18/201 — — — —
10,42« — — 79.5: 12/18/201 — — — —
4,16¢ — — 72.6( 12/19/201 — — — —
2,97¢ — — 65.7¢ 12/19/201 — — — —
3,08¢ — — 56.61 12/19/201 — — — —
3,91¢ — — 53.1¢ 12/15/201 — — — —
10,000
— — — — — (10) 171.07
Neil Stahl, Ph.D — 112,500(1 — 179.1: 12/14/202. — — — —
6,017(13) — — 145.7( 12/17/201 — — — —
16,75: — — 115.2¢ 12/18/201 — — — —
— 1,921(7 — 52.0: 12/16/202 — — — —
12,50( 35,579(7 — 52.0: 12/16/202 — — — —
— 75,000(3 — 52.0: 12/16/202 — — — —
— 3,264(8 — 30.6: 12/14/202 — — — —
25,00( 21,736(8 — 30.6: 12/14/202 — — — —
— 75,000(5 — 30.6: 12/14/202 — — — —
— 4,705(9 — 21.2¢ 12/18/201 — — — —
37,50( 7,795(9 — 21.2¢ 12/18/201 — — — —
75,00( — — 21.2¢ 12/18/201 — — — —
6,54¢ — — 16.8( 12/17/201 — — — —
8,00( — — 16.8( 12/17/20L — — — —
55,43¢ — — 21.9: 12/17/201 — — — —
16,666
— — — — — (10) 171.0: — —
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Option Awards Stock Awards

Equity
incentive
plan
Equity awards:
incentive market or
plan
awards: payout
Equity number of value of
incentive Market unearned
plan awards: value of unearned
Number of Number of Number shares o shares, shares,
securities securities number of of shares units or units or
underlying underlying securities or units units of other other
unexerciset unexercised underlying Option of stock stock rights rights
options unexercised exercise that have that that have that have
options #) unearned Option not vestec have not not vestec not
#) unexercisable options price expiration vested vested
Name exercisable #) (%) date #) (%) (12) #) (%)
@ (b) (©) (d) (e) ® @ (h) @® @®
Robert J. Terifay — 75,000(1 — 179.1¢ 12/14/202. — — — —
— 1,921(7 — 52.0:  12/16/202 — — — —
8,12t 22,454(7 — 52.0:  12/16/202 — — —
— 48,750(3 — 52.0:  12/16/202
— 3,264(8 — 30.6:  12/14/202 — — — —
16,25( 12,986(8 — 30.6:  12/14/202 — — — —
— 48,750(5 — 30.6:  12/14/202 — — — —
— 4,705(9 — 2128 12/18/201 — — — —
24,37 3,420(9 — 2128 12/18/201 — — — —
48,75( — — 2128 12/18/201 — — — —
2,17¢ — — 16.8C  12/17/20% — — — —
14,75( — — 16.8C  12/17/20% — — — —
Q) This stock option award was granted to the Nh@#icer on December 14, 2012 and vests at aofa28% per year over the first
four years of the option terr
(2 This stock option award was granted to the Nh@#icer on December 16, 2011 and vests at aofa28% per year over the first
four years of the option terr
) This stock option award was granted to the Nh@#icer on December 16, 2011 and is eligiblegstvon December 31, 2014
depending upon the Company’s achievement of dem@op and regulatory milestones related to its pcbdandidates. The non-
qualified stock option award has a-year term
4 This stock option award was granted to the Nh@#icer on December 14, 2010 and vests at aofa28% per year over the first
four years of the option terr
(5) This stock option award was granted to the Nh@#icer on December 14, 2010 and is eligible@stvon December 31, 2013
depending upon the Company'’s achievement of deweap and regulatory milestones related to its pcodandidates. The non-
qualified stock option award has a-year term
(6) This stock option award was granted to the Nh@#&icer on December 18, 2009 and vests at aofa28% per year over the first
four years of the option terr
@) These two stock option awards (one a non-gedlgtock option and the other an incentive stquion) were granted to the Named
Officer on December 16, 2011. The combined gaafified and incentive stock option award vests edte of 25% per year over-
first four years of the option terr
(8) These two stock option awards (one a non-gedlgtock option and the other an incentive stquion) were granted to the Named
Officer on December 14, 2010. The combined gaafified and incentive stock option award vests edte of 25% per year over-
first four years of the option terr
9 These two stock option awards (one a non-gedlgtock option and the other an incentive stquion) were granted to the Named

Officer on December 18, 2009. The combined gaatified and incentive stock option award vests edte of 25% per year over -
first four years of the option terr
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(20) This restricted stock award was granted td\tamed Officer on December 14, 2010 and vestgatesof 1/3 per year over the first
three years of the award term, subject to the Na@féder s continued employmer

(11) The stock award was granted to the Named €¥ffion June 27, 2012 and vests 100% on Decemb@017, subject to the Named
Officer's continued employmer

(12) Reflects the closing price per share of the Com’s common stock on the NASDAQ Global Select MarkeDecember 31, 201
(13) This stock option award had no vesting conditiomtsdould not be exercised for six months from theedf grant, August 28, 201
Option Exercises and Stock Vested

The following table and explanatory footnotes pdavinformation with regard to amounts realized by damed Officers during 2012
as a result of the exercise of stock options ow#gting of restricted stock awards.

OPTION EXERCISES AND STOCK VESTED

Option awards Stock awards
Number of
Number of
shares Value Value
acquired realized shares realized
on exercist on acquired on
exercise on vesting vesting
Name #) ® @ (#) ® @
(a) (b) © (d) (e)
Leonard S. Schleifer, M.D., Ph.D. 543,75 49,125,90 = =
George D. Yancopoulos, M.D., Ph. 194,54 22,519,41 583,33: 104,492,44
Murray A. Goldberg 206,50( 17,799,97 10,00( 1,791,301
Neil Stahl, Ph.D 321,68 36,362,38 16,66 2,985,56!
Robert J. Terifay 119,95! 12,801,45 - -
(1) Amounts reflect the difference between the exengigee of the option(s) and the average of the ligth low sales price per share
the Compan’s common stock on the NASDAQ Global Select Markethe exercise date(:

(2 Amounts reflect the average of the high and $aes price per share of the Company’s commoik sto¢che NASDAQ Global

Select Market on the vesting date:
Post-Employment Compensation

The tables on pages 46 and 48 reflect the sevelmradits available to our Named Officers. For Ghief Executive Officer, we show
the amounts payable upon his involuntary or notefmuse termination, termination in connection wittbgoorate change of control, and in
event of his disability or death. For the other an®Officers, the only post-termination compensatimangement is through our change of
control severance plan. Consequently, the only ansquayable to them are upon an involuntary orfaetause termination in connection
with a corporate change of control.

Leonard S. Schleifer, M.D., Ph.D., Employment Agreement

We entered into an employment agreement with oief@Executive Officer, Dr. Schleifer, effective asDecember 20, 2002, providing
for his employment with the Company through Decen@de 2003 and continuing thereafter on a year-&grypasis. On November 14, 2008,
this employment agreement was amended and restabethg the Employment Agreement into compliandén\8ection 409A of the Internal
Revenue Code of 1986, as amended. Pursuant tagfgement, we agreed that in the event that DieBehs employment is terminated by
us other than for cause (as defined in the agregroers terminated by
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Dr. Schleifer for good reason (as defined in theeament to include specified acts of construct@rentnation, together called an “involuntary
termination”), we will pay Dr. Schleifer an amowggual to 125% of the sum of his base salary plsighérage bonus paid over the prior three
years. This amount will be paid in a lump sum semee payment. In addition, we will continue to pdavDr. Schleifer and his depende
medical, dental, and life insurance benefits fghtgen months. Subject to the discussion in tHevihg paragraph, in the event that

Dr. Schleifer's employment is terminated for anggen other than for cause, all of his unvestedkstptions will continue to vest in
accordance with the terms of the applicable awaadtgand he will be entitled to exercise the stogtions throughout their original term,
which is generally ten years from the date of grant

Upon an involuntary termination within three yeafter a change of control of the Company or withiree months prior to such a
change of control, we will pay Dr. Schleifer an ambequal to three times the sum of his annual baksey plus his average bonus over the
prior three years. This amount will be paid in empusum severance payment. In addition, we will ioort to provide Dr. Schleifer and his
dependents medical, dental, and life insuranceftierier thirty-six months. Upon such an involuntary terminatiocémnection with a chan
of control, Dr. Schleifer’s outstanding stock opisowill vest immediately and remain exercisabletighout their original term, which is
generally ten years from the date of grant. If aggte severance payments to Dr. Schleifer in cdiomewith a change of control exceed
certain thresholds set forth in the Internal Reee@ode, then we will pay him an additional amoontdver any resulting excise tax
obligations, unless the excise taxes could be péted by reducing Dr. Schleifer's cash severangempats and benefits under the agreement
by less than ten percent, in which case such bsreefd payments will be reduced accordingly.

The following table reflects the potential paymetateur Chief Executive Officer upon his terminati@ffective December 31, 2012,
under different scenarios, including following aaolge of control, as well as upon death or disgbilit

Potential Severance Payments Under Dr. SchleiferBmployment Agreement

Value of
Medical Accelerated
Cash Insurance Death Disability Stock Cutback/ Total
Severance Continuation Benefits (7 Benefits Options Gross-up (9) Amount
Involuntary Termination Following a $8,483,821 $ 171,35t — — $82,646,27  $9,896,70¢ $101,198,15
Change of Control (1) (2) (©) (4)
Involuntary Termination $4,493,258 $ 85,678 — — — — $ 4,578,93i
(5) (6)

Death — $ 85,67¢ — — — — $ 85,67¢

(6)
Disability — $ 85,678 — $525,000 — — $ 610,67¢

(6) 8
Q) For purposes of these calculations, (i) we uBedchleifer's 2012 base salary and the bonuaistp Dr. Schleifer in 2010, 2011

and 2012, for performance in 2009, 2010, and 2fshectively, (i) we assumed that Dr. Schleifeereed his bonus that was
earned and paid in 2012 and which is describedddarBummary Compensation Table on page 38, (iifjosk into consideration, fc
purposes of determining whether Dr. Schleifer watgtled to receive a gross-up payment under thageasf his employment
agreement, the fact that Dr. Schleifer’s stockansticontinue to vest according to their originatirey schedule following a
voluntary or involuntary termination (other thanconnection with a change of control), (iv) we ased an 9.2% annual increase in
medical, dental, and life insurance premiums fak2 @014, and 2015, (v) we assumed that the meidisatance benefits received
in 2013, 2014 and 2015 would be taxable and thaBbhleifer would be eligible for a tax gragg-for these benefits under the te
of his employment agreement, (vi) although Dr. 8ifal’'s employment agreement provides for restricovenants, including a
six-month non-compete obligation, no specific vdtas been ascribed to these covenants solely fppogpes of this calculation, and
(vii) although certain payments to Dr. Schleiferulbbe subject to potential delays upon separatfaervice under Section 409A
of the Internal Revenue Code, we did not attempletermine which, if any, payments would be dela
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(2) Equal to three times the sum of (a) Dr. Sckiésf2012 base salary and (b) the average bondgsg&ir. Schleifer over the prior
three years

3 Equal to the estimated cost of providing Dhi8ifer and his dependents medical, dental, aedrigurance benefits for thirty-six
months.

4 Equal to the aggregate amount of the differsimdween the exercise prices of Dr. Schleifertebkrated stock options and the
closing sales price per share of the Company’s comstock on the NASDAQ Global Select Market on Deloer 31, 2012 of
$171.07.

(5) Equal to 1.25 times the sum of (a) Dr. Schi&f@012 base salary and (b) the average bonustpd&d. Schleifer over the past three
years. For purposes of this calculation, we usedbhleife’'s bonuses paid in 2010, 2011, and 2012 for permaea in 2009, 2010,
and 2011

(6) Equal to the estimated cost of providing Dhi8der and his dependents medical, dental, aedri$urance benefits for eighteen
months.

@) We maintain $1 million of term life insurance cowey Dr. Schleifer payable to his designated bereafic

(8) Represents 35% of Dr. Schleifer's 2012 salagr @ period of eighteen months. We have assunmegtierm disability coverage

exists pursuant to Dr. Schlei's employment agreement for the remaining 65% ofSohleife’s salary

(9) Under Dr. Schleifer's employment agreemenpayments due in connection with a change in comaimlsubject to excise taxes
under Code Section 280G of the Internal RevenueeQwd will cut back the payments if the excisedax be eliminated by
reducing his cash severance payments and bengfiégsdthan ten percent. Otherwise, we will pay Aimadditional “gross up”
amount so that his after tax benefits are the sstbough no excise tax had been applied. We heteendined that Dr. Schleifer
would be entitled to an excise tax gross-up payriidm had been terminated on December 31, 20B2rasult of a change in
control.

Change in Control Severance Plan

Each of the Named Officers, other than our Chiegddtitive Officer, participates in our change in coh$everance plan that was adoj
by the board of directors on January 20, 2006.gurposes of the plan are (i) to help us retaindmployees, (ii) to help maintain the focu:
such employees on our business and to mitigatdighections caused by the possibility that we f@yhe target of an acquisition, and (jii
provide certain benefits to such employees in trenetheir employment is terminated (or construadtiterminated) after, or in contemplati
of, a change in control. On November 14, 2008 ctienge of control severance plan was amended atated to bring it into compliance
with Section 409A of the Internal Revenue Code386, as amended.

Under the plan, each participant is entitled t@eiez a cash severance payment in an amount eqaaétmr in designated cases,
including with respect to the Named Officers ottem Dr. Schleifer, two, times the sum of the g#stint’'s annual base salary and his or her
average bonus over the prior three years if, withienty-four months after or six months before angfe in control, either the participant
resigns his or her employment for Good Reasonééret in the plan) or the participant’s employmisrterminated by the Company for any
reason other than Cause (as defined in the pldag.amount will be paid in a lump sum severancevgay. A participant so terminated is ¢
entitled to receive a pro rata bonus for the yearhich he or she is terminated based on the podidhe year the participant was employed
by us. In addition, for either one or two yearsthescase may be, plan participants will receivaiooation of health care coverage and
welfare benefits provided by us, to the extent pitenh by our benefit plans, at a cost no greaten tivhat the participant’s cost would have
been if he or she had continued his or her employnvéh the Company.

In the event that a plan participant resigns hisesremployment for Good Reason (which generalhfamns to the definition in
Section 409A), or the participant’s employmentisrtinated by the Company for any reason other @warse, in either case within twenty-
four months after or six months before a change in
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control, then the participant’s stock options atiteo equity awards granted under our long-termritice plans that would have vested prior
to or upon the change in control will become vestedhe change in control date, and the exercigegef such equity awards, and other
equity awards held by the participant that otheewimuld have expired, will be extended to the lafgj) thirty days following the first date
after a change in control in which the shares ugigy the equity award may be traded, and (ii) peemitted exercise date in the plan or grant
assuming the change in control happened immediptaly to the participant’s termination. Howevar,nio event will any stock option or

other equity award be extended (i) beyond the afipin date of the grant, or (ii) such that the graifl be subject to the additional tax under
Section 409A of the Internal Revenue Code.

In the event that a participant would become sulifea “golden parachute” excise tax under Secti@®9 of the Internal Revenue Code
as a result of severance benefits and paymentsetlerance benefits and payments owed to the iparicshall be reduced to an amount one
dollar less than the amount that would subjecptmicipant to the excise tax, unless the totaésmwce benefits/payments net of the excise
taxes are greater than the amount that the paatitipould receive following any such reduction.

The following table shows the potential paymentsuoNamed Officers (other than our Chief Execu@fécer), upon their termination
(other than for Cause) or resignation for Good Beas the two years following, or the six monthi®pto, a change of control. The table
assumes an effective termination or resignatioa daDecember 31, 2012.

Potential Payments Under Change of Control SeveraecPlan

Value of
Medical Accelerated Stock
Cash Insurance Options/Restricted Total
Severance (1 Continuation (2) Stock (3) Cutback(4) Amount (5)
George D. Yancopoulos, M.D., Ph.D. $ 4,525,20 $ 108,97 $ 174,478,67 $ 0 $ 179,112,85
Murray A. Goldberg (4 1,768,95. 79,87( 25,064,06 (477,767 26,435,12
Neil Stahl, Ph.D. (4 2,109,51! 51,28t 32,312,45 (1,007,21) 33,446,04
Robert J. Terifay (4 1,311,95! 51,25 19,050,68 0 20,413,90

Q) Equal to two times the sum of (a) the Namedd@ffs 2012 base salary and (b) the average boaidstp the Named Officer over the
prior three years

(2 Equal to the estimated cost of providing eacmid Officer and his dependents medical, dentsdjdlity, and life insurance
coverage for twenty-four months, plus the estimatst of providing each Named Officer tax and fitiahplanning advisory
services for twen-four months

3) For stock options, equal to the aggregate amnafuthe differences between the exercise pricesaoh Named Officer’s accelerated
“in-the-money” stock options and the closing sglgse per share of the Company’s common stock eiNt(RSDAQ Global Select
Market on December 30, 2012 of $171.07. The amadunnigde the acceleration of the performance basetk options granted to t
Named Officers in December 2010, and December ZDi4 amounts also include the value as of Dece®ibe2012 of unveste
restricted stock

4 In accordance with the terms of the changeimtrol severance plan, the total amount for Mr.dbelg and Dr. Stahl has been
reduced to an amount one dollar less than the antbaihwould subject him to an excise tax undeiti8e@ 999 of the Internal
Revenue Code. The total amount for Dr. YancopoatasMr. Terifay has not been “cut back” as they Mdae in a more favorable
net afte-tax position without any such reductic

(5) For purposes of these calculations, (i) we Uk salaries as of December 31, 2012, and bopagkt the Named Officers in
2010, 2011, and 2012, for performance in 2009, 2a8@@ 2011, respectively, (i) we assumed that éohed Officer received his
bonus that was earned and paid in 2012 whi
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described in the Summary Compensation Table on &ggii) we took into consideration, for purposd#sletermining whether each
Named Officer was subject to a reduction undeté¢hms of the change in control severance planfattehat each Named Offic's
stock options vest following an involuntary terntioa without Cause or termination for Good Reasalofving a change in control
(parachute payments for time vesting stock optamtsrestricted stock were valued using InternaldRee Code Treas. Reg.
Section 1.28GE Q&A 24(c)), (iv) we assumed an 9.2% annual insesia medical, dental, disability, and life insurampremiums an
employer cost of tax and financial planning adwsservices for 2013 and 2014, (v) we assumed tigatrtedical insurance benefits
received in 2013 and 2014 would be taxable andttieaNamed Officers would be eligible for a taxsg-ap for these benefits under
the terms of the change in control severance fl@nalthough the change in control severance plawides for restrictive covenan
including a one-year covenant prohibiting the stdion of company employees, no specific valuelheen ascribed to these
covenants, and (vii) although certain paymentfigoNamed Officers would be subject to potentiahgelupon separation of service
under Section 409A of the Internal Revenue Codedigienot attempt to determine which, if any, payitsemould be delayet

Equity Compensation Plan Information

The following table shows information with respesecurities authorized for issuance under thé&yeqgampensation plans maintained

by the Company as of December 31, 2012.

(@ (b) (©

Number of securities Number of securities
Weighted-average remaining available for
to be issued upon exercise price of future issuance under
exercise of outstanding options equity compensation
outstanding options plans (excluding securitie
warrants and
Plan Category warrants and rights rights reflected in column (a))
Equity compensation plans 20,789,511 $ 56.0: 7,353,976 shares |
approved by security holders ( shares o common stock (3
common stocl
Equity compensation plans r 0 $ 0.0C 44,246 shares «
approved by security holders ( Class A Stocl
Total 20,789,511 $ 56.0: 7,398,222 share
shares o of common stocl
common stocl and Class A Stoc
(1) The equity compensation plan approved by tleersy holders is the Second Amended and Restd18@ Pong-Term Incentive
Plan.
(2) The equity compensation plan not approved by sicholders is the Executive Stock Purchase Plarmchvisi described in note 16
the Compan’s audited financial statements for the fiscal yexated December 31, 20!
€)) There is no restriction to the number of shéines may be issued under the Second Amended astdtBé 2000 Long-Term

Incentive Plan in the form of Restricted Sta
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OTHER MATTERS
When are shareholder proposals due for the 2014 Amral Meeting of Shareholders?

A shareholder wishing to present a proposal a2@iel Annual Meeting of Shareholders must submiptieposal in writing and it must
be received by the Company at its principal exeeutiffices at 777 Old Saw Mill River Road, TarrytowNew York 10591 by December 27,
2013, and must satisfy the other conditions esthbl by the Securities and Exchange Commissiardier for such proposal to be
considered for inclusion in the Company’s proxyesteent and form of proxy relating to that meeting.

Under our By-Laws, proposals of shareholders irntertd be submitted for a formal vote (other thasppsals to be included in our
proxy statement) at the 2014 Annual Meeting maynlaele only by a shareholder of record who has giatite of the proposal to the
Secretary of the Company at our principal executifiees no earlier than 90 days and no later #@&days prior to the meeting; provided |
if less than 70 days notice or public disclosur¢hefdate of the 2014 Annual Meeting is given odento shareholders, notice by the
shareholder in order to be timely must be receiadater than the close of business on the teaytfallowing the day on which such notice
of the annual meeting was first mailed or such jputisclosure of the annual meeting was made, vehiehfirst occurs. The notice must
contain certain information as specified in our Byws. Assuming our 2014 Annual Meeting is held one]13, 2014 in accordance with the
Company’s past practice, and at least 70 daysteat prior public disclosure of the date of th&2@nnual Meeting is given or made to
shareholders, notice of such proposals would neée given no earlier than March 15, 2014 and tey than April 14, 2014. Any proposal
received outside of such dates will not be considétimely” under the federal proxy rules for pusgs of determining whether we may use
discretionary authority to vote on such proposal.

What happens if multiple shareholders share an addrss?

Applicable rules permit brokerage firms and the @any to send one Notice of Internet AvailabilityRoxy Materials (or one annual
report, proxy statement, and Notice of Internet ifalality of Proxy Materials in the case of shar&@s who have elected to receive paper
copies of our proxy materials) to multiple shareleos who share the same address under certaimstances. This practice is known as
“householding."We believe that householding will provide greatemwenience for our shareholders, as well as cestgafor us by reducin
the number of duplicate documents that are seywio home. Consequently, we have implemented taetipe of householding for shares
held in “street name&nd intend to deliver only one copy of the appliegiroxy materials to multiple shareholders shatirgsame address
you wish to receive separate copies of the proatestent for the 2013 Annual Meeting, the 2012 ahreport, or the Notice of Intern
Availability of Proxy Materials, you may find theseaterials at our internet website ( www.regeneram.) or you may stop householding for
your account and receive separate printed copidsest materials by contacting our Investor Ratatibepartment, at Regenel
Pharmaceuticals, Inc., 777 Old Saw Mill River Ro&drrytown, New York 10591, or by calling us at 984I7-7000 and these materials will
be promptly delivered to you. If you hold sharegistered in your name (sometimes called a shareholdrecord), you can elect
householding for your account by contacting udqisngame manner described above. Any shareholdestmayouseholding for your account
by contacting our Investor Relations Departmenhataddress and/or phone number included aboyeulfevoke your consent, you will be
removed from the householding program within 30sdafyreceipt of your revocation and each sharem@tgour address will receive
individual copies of our disclosure documents.

Are there any other matters to be addressed at th&nnual Meeting?

We know of no other matters to be brought befoeeAhnual Meeting, except as set forth in this pretatement. If any other matter is
properly presented at the Annual Meeting upon whiclote may properly be taken, shares representddlip executed and timely submitted
proxies will be voted on any such matter in accoogawith the judgment of the persons named as gsdrithe enclosed proxy card.
Discretionary authority for them to do so is con&al in the enclosed proxy card.
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Who will pay the costs related to this proxy statemant and the Annual Meeting?

The solicitation of proxies is being made on bebathe Company and we will bear the costs of thieisation. We will be responsible
for paying for all expenses to prepare, print arail the proxy materials to shareholders. In accocdavith the regulations of the Securities
and Exchange Commission, we will make arrangemaeitiisbrokerage houses and other custodians, nomiaeel fiduciaries to send proxies
and proxy materials to their principals and wilhnburse them for their reasonable expenses in s@din addition to the solicitation by use
of the mails and the Internet, certain of our @ff& directors, and employees may solicit the nedfiproxies by telephone, email or personal
interviews.

How can you receive a printed copy of the Company’dnnual Report on Form 10-K?

Interested shareholders may obtain without charge aopy of our Annual Report on Form 10K (without exhibits), which includes
our audited financial statements for the fiscal yemended December 31, 2012, required to be filed witthe Securities and Exchange
Commission, by making a written request to RegeneroPharmaceuticals, Inc., 777 Old Saw Mill River Rod, Tarrytown, New York
10591, Attention: Investor Relations, or by callingour Investor Relations Department at (914) 847-7@D

How do you elect to receive future proxy materialglectronically?

If you previously requested to receive proxy materthrough the mail, or by means of an e-mail Witks to the proxy materials and
the proxy voting website, your election will remaineffect until you revoke it. Shareholders cuthgneceiving paper copies of our proxy
materials and shareholders who received a papgrafdpe Notice of Internet Availability of Proxy 8erials, may instead elect to receive all
future proxy materials electronically through ama# with a link to these documents on the InterRefceiving these documents online
conserves resources, saves the Company the gosidhfcing and mailing documents to your home oirass, and gives you an automatic
link to the proxy voting site.

If your shares are registered in your name or yald bhares in the Company Stock Fund in the Conipat®l (k) Savings Plan, to
enroll in the electronic delivery service, vote yghares through the Internet at www.proxyvote.eom, when prompted, indicate that you
agree to receive or access shareholder communisatiectronically in future years. If your shares @ot registered in your name, to enroll in
the electronic delivery service, check the infolioraprovided to you by your bank or broker, or @mttyour bank or broker for instructions
on how to elect to view future proxy statements andual reports over the Internet.
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrueti@nd for electronic delivery of
information up until 11:59 P.M. Eastern Time the defore the cut-off date or meeting
date. Have your proxy card in hand when you acttesweb site and follow the
instructions to obtain your records and to createlactronic voting instruction form.

REGENERON PHARMACEUTICALS, INC. ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
777 OLD SAW MILL RIVER ROAD _ i o
TARRYTOWN, NY 10591-6707 If you would like to reduce the costs incurred ly company in mailing proxy

materials, you can consent to receiving all fupnexy statements, proxy cards and
annual reports electronically vianeail or the Internet. To sign up for electronicidety,
please follow the instructions above to vote ushwginternet and, when prompted,
indicate that you agree to receive or access pmadgrials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gatistructions up until 11:59 P.M.
Eastern Time the day before the cut-off date ortimgelate. Have your proxy card in
hand when you call and then follow the instructions

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridge, 51 Mercedes Way, Edgewood,
NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK I AS FOLLOWS:
KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

For Withhold For All To withhold authority to vote for any individual

All Except nominee(s), mark “For All Except” and write the
The Board of Directors recommends you vote All number(s) of the nominee(s) on the line below.
FOR the following: = = = _I
1. Election of Directors

Nominees

01 Michael S. Brown, M.D. 02 Leon&dSchleifer 03 Eric M. Shooter, Ph.D. 04 George D. Yancopou
The Board of Directors recommends you vote FOR thfllowing proposal: For Against Abstain
2 Proposal to ratify the appointment of Pricewategagioopers LLP as the Company’s independent regisiblic accounting firm for the fiscal yea(] O O

ending December 31, 201

NOTE: In their discretion, the named proxies may votesch other business as may properly come befor&rthaal Meeting or at any adjourned or
postponed session there

Please sign exactly as your name(s) appear(s) merdoen signing as
attorney, executor, administrator, or other fidogiplease give full title as
such. Joint owners should each sign personallyhdliers must sign. If a
corporation or partnership, please sign in fulpooate or partnership nan
by authorized officer

Signature [PLEASE SIGN WITHIN BO) Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Annual
Report is/are available at www.proxyvote.com

REGENERON PHARMACEUTICALS, INC.
Annual Meeting of Shareholders
June 14, 2013 10:30 AN
This proxy is solicited by the Board of Directors

The undersigned hereby appoints Leonard S. Schi®éf®., Ph.D. and Joseph J. LaRosa, and eacteaf thdividually,
as lawful proxies, each with full power of subdiitn, to represent the undersigned, with all povtieas the undersigned
would posses if personally present, and to vot@disated on the reverse side of this card, alet of Common Stock
and Class A Stock of Regeneron Pharmaceuticals,that the undersigned would be entitled to vbfeisonally
present, at the Annual Meeting of Shareholderb®iQompany to be held on June 14, 2013 or at goyd or
postponed session thereof. This proxy revokesrat proxies given by the undersigne

SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AT T HE MEETING AND AT ANY
ADJOURNMENTS OR POSTPONEMENTS THEREOF IN ACCORDANCE WITH THE SHAREHOLDER’S
SPECIFICATIONS ABOVE. IF YOU SIGN AND RETURN YOUR P ROXY CARD IN A TIMELY MANNER,
BUT DO NOT INDICATE HOW THESE SHARES ARE TO BE VOTE D, THIS PROXY WILL BE VOTED
FOR THE ELECTION OF THE NOMINEES NAMED ABOVE AS DIR ECTORS AND FOR PROPOSAL 2.
THIS PROXY ALSO CONFERS DISCRETIONARY AUTHORITY WIT H RESPECT TO MATTERS NOT
KNOWN OR DETERMINED AT THE TIME OF THE MAILING OF T HE NOTICE OF THE ANNUAL
MEETING OF SHAREHOLDERS TO THE UNDERSIGNED.

Continued and to be signed on reverse sic




