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1.
 

NAME OF REPORTING PERSONS
  Sanofi

 
2.

 
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

 
(a)☐
(b)☐

 
3.

 
SEC USE ONLY

 
4.

 
SOURCE OF FUNDS                   WC

 
5.

 

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS  ☐
IS REQUIRED PURSUANT TO ITEM 2(d) or 2(e)

 
 

6.
 

CITIZENSHIP OR PLACE OF ORGANIZATION
The Republic of France

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY EACH
REPORTING PERSON
WITH

 
7.

 
SOLE VOTING POWER         -0-

 
8.

 
SHARED VOTING POWER   17,001,214 (1)

 
9.

 
SOLE DISPOSITIVE POWER         -0-

 
10.

 
SHARED DISPOSITIVE POWER   17,001,214 (1)

 
11.

 
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

17,001,214 (1)
 

12.
 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES                                                                      ☐

 
13.

 
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)                                                 17.4% (2)

 
14.

 
TYPE OF REPORTING PERSON                                                                               CO

(1)           14,201,662 shares of Common Stock are held directly by sanofi-aventis Amérique du Nord (“SAAN”) and 2,799,552 of the shares of Common Stock
are held directly by Aventis Pharmaceuticals Inc. (“Aventis”).   SAAN is a direct, wholly-owned subsidiary of Sanofi.  Aventis is an indirect, wholly-owned
subsidiary of SAAN.  See Item 5 of the Schedule 13D.  Pursuant to the Amended and Restated Investor Agreement, dated as of January 11, 2014, by and
among Sanofi, SAAN, sanofi-aventis US LLC, Aventis (collectively, the “Sanofi Parties”) and Regeneron Pharmaceuticals, Inc. (the “Company”), the Sanofi
Parties have agreed to vote their respective shares of the Company, subject to specified exceptions, in accordance with the recommendation of the Company’s
Board of Directors.

(2)           Calculation based on 97,907,887 shares of Common Stock outstanding as of February 6, 2014, as reported in the Company’s Annual Report on Form
10-K filed with the Securities and Exchange Commission on February 13, 2014.
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This Amendment No. 2 (this “Amendment No. 2”) amends the Statement on Schedule 13D first filed with the Securities and Exchange Commission on January
14, 2014, as amended (the “Schedule 13D”), and is filed by Sanofi (“Sanofi” or the “Reporting Person”) with respect to the common stock, $0.001 par value
per share (the “Common Stock”), of Regeneron Pharmaceuticals, Inc. (the “Issuer” or the “Company”).  Capitalized terms used herein but not otherwise
defined herein have the meanings given to them in the Schedule 13D.

Item 3.                      Source and Amount of Funds or Other Consideration.

Item 3 of the Schedule 13D is supplemented as follows:
 
For the purchases it made as disclosed in Item 5(c) of this Amendment No. 2, SAAN paid an aggregate of $305,570,950.64, excluding brokerage commission
and fees.  The source of such funds was working capital.

Item 4.                      Purpose of Transaction.

Item 4 of the Schedule 13D is supplemented as follows:
 
The Reporting Person purchased, through its subsidiary SAAN, an aggregate of 1,026,341 shares of Common Stock in market transactions, as disclosed in Item
5(c) of this Amendment No. 2.
 
Item 5.                       Interests in the Securities of the Issuer.
 
Item 5 of the Schedule 13D is supplemented as follows:
 

(a) and (b)  The responses of the Reporting Person to Rows (7) through (13) of the cover page of this Amendment No. 2 as of the close of
business on March 3, 2014, are incorporated herein by reference.  As of the close of business on March 3, 2014, the Reporting Person beneficially owned
17,001,214 shares of Common Stock, representing approximately 17.4% of the shares of Common Stock outstanding (based on 97,907,887 shares of Common
Stock outstanding as of February 6, 2014, as reported in the Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on
February 13, 2014).  The Reporting Person may be deemed to have shared voting and dispositive power with respect to the shares of Common Stock directly
owned by SAAN and Aventis, its subsidiaries.
 

To the Reporting Person’s knowledge, none of the directors or executive officers of the Reporting Persons listed on Schedule I to the Schedule
13D beneficially owns any shares of Common Stock as of March 3, 2014.
 
 

(c)  Since the most recent filing of Schedule 13D and through and including March 3, 2014, market transactions were effected in the Common
Stock as disclosed in Schedule A to this Amendment No. 2.
 
 

To the Reporting Person’s knowledge, none of the directors or executive officers of the Reporting Person listed on Schedule I to the Schedule 13D
effected transactions in the Common Stock during the period described above.
 
 

(d)  Not applicable.
 
 

(e)  Not applicable.
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SIGNATURE

After reasonable inquiry and to the best of its knowledge and belief, the undersigned certifies that the information set forth in this statement is true, complete and
correct.

Dated:  March 5, 2014

 SANOFI
 By: /s/ John Felitti
  Name: John Felitti
  Title: Associate Vice President, Corporate

Law,  Financial & Securities Law
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Schedule A

 Entity
Trade Date
 (M/D/Y) Transaction

Number of
Shares of
Common
Stock*

Price per
 Share* Price Range*  

 SAAN 1/31/2014 Purchase 243 $286.1347 $286.11 $286.14  
 SAAN 1/31/2014 Purchase 600 $287.7267 $287.32 $288.23  
 SAAN 1/31/2014 Purchase 300 $288.7667 $288.49 $289.32  
 SAAN 1/31/2014 Purchase 9,771 $289.8973 $289.49 $290.00  
 SAAN 2/3/2014 Purchase 7,547 $279.1441 $278.58 $279.51  
 SAAN 2/3/2014 Purchase 20,947 $280.0347 $279.58 $280.57  
 SAAN 2/3/2014 Purchase 20,023 $281.1400 $280.59 $281.58  
 SAAN 2/3/2014 Purchase 19,448 $282.1185 $281.59 $282.58  
 SAAN 2/3/2014 Purchase 19,805 $283.1667 $282.60 $283.57  
 SAAN 2/3/2014 Purchase 37,908 $284.1091 $283.60 $284.59  
 SAAN 2/3/2014 Purchase 39,366 $285.0481 $284.60 $285.59  
 SAAN 2/3/2014 Purchase 24,692 $286.0027 $285.60 $286.49  
 SAAN 2/3/2014 Purchase 6,619 $287.1230 $286.74 $287.73  
 SAAN 2/3/2014 Purchase 1,200 $288.1442 $287.90 $288.70  
 SAAN 2/3/2014 Purchase 503 $289.6178 $289.29 $289.93  
 SAAN 2/4/2014 Purchase 1,264 $282.0464 $281.45 $282.38  
 SAAN 2/4/2014 Purchase 8,574 $283.1742 $282.50 $283.48  
 SAAN 2/4/2014 Purchase 12,946 $284.1179 $283.53 $284.51  
 SAAN 2/4/2014 Purchase 22,534 $285.0772 $284.56 $285.55  
 SAAN 2/4/2014 Purchase 36,795 $286.1454 $285.59 $286.58  
 SAAN 2/4/2014 Purchase 67,342 $287.1808 $286.59 $287.58  
 SAAN 2/4/2014 Purchase 40,831 $287.7759 $287.59 $288.26  
 SAAN 2/5/2014 Purchase 7,559 $274.6362 $274.02 $275.00  
 SAAN 2/5/2014 Purchase 6,775 $275.4797 $275.03 $276.02  
 SAAN 2/5/2014 Purchase 16,974 $276.5341 $276.03 $277.02  
 SAAN 2/5/2014 Purchase 15,530 $277.4917 $277.03 $278.02  
 SAAN 2/5/2014 Purchase 7,115 $278.5360 $278.06 $279.03  
 SAAN 2/5/2014 Purchase 2,983 $279.7404 $279.23 $280.22  
 SAAN 2/5/2014 Purchase 5,088 $280.9596 $280.37 $281.35  
 SAAN 2/5/2014 Purchase 18,605 $281.8883 $281.39 $282.36  
 SAAN 2/5/2014 Purchase 24,995 $282.8517 $282.39 $283.37  
 SAAN 2/5/2014 Purchase 45,362 $283.9045 $283.41 $284.37  
 SAAN 2/5/2014 Purchase 33,907 $284.9704 $284.43 $285.42  
 SAAN 2/5/2014 Purchase 16,173 $285.9180 $285.46 $286.26  
 SAAN 2/5/2014 Purchase 5,412 $286.7800 $286.46 $287.34  
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 Entity
Trade Date
(M/D/Y) Transaction

Number of
Shares of
Common
Stock*

Price per
Share* Price Range*  

 SAAN 2/5/2014 Purchase 500 $288.1340 $287.47 $288.30  
 SAAN 2/6/2014 Purchase 265 $282.8370 $282.70 $282.92  
 SAAN 2/6/2014 Purchase 2,009 $284.2688 $283.70 $284.69  
 SAAN 2/6/2014 Purchase 9,633 $285.1991 $284.70 $285.66  
 SAAN 2/6/2014 Purchase 60,271 $286.3404 $285.70 $286.69  
 SAAN 2/6/2014 Purchase 61,578 $287.1324 $286.70 $287.69  
 SAAN 2/6/2014 Purchase 12,769 $287.8814 $287.70 $288.00  
 SAAN 2/7/2014 Purchase 505 $284.4908 $284.32 $285.13  
 SAAN 2/7/2014 Purchase 7,528 $286.3758 $285.78 $286.74  
 SAAN 2/7/2014 Purchase 8,016 $287.2653 $286.79 $287.71  
 SAAN 2/7/2014 Purchase 3,237 $288.0119 $287.84 $288.10  
 SAAN 2/7/2014 Purchase 2,700 $289.9767 $289.92 $290.00  
 SAAN 3/3/2014 Purchase 4,415 $327.9984 $327.65 $328.49  
 SAAN 3/3/2014 Purchase 603 $329.2859 $328.78 $329.58  
 SAAN 3/3/2014 Purchase 3,513 $330.3164 $330.02 $330.86  
 SAAN 3/3/2014 Purchase 3,327 $331.3846 $331.07 $331.88  
 SAAN 3/3/2014 Purchase 3,300 $333.3103 $332.98 $333.65  
 SAAN 3/3/2014 Purchase 7,818 $335.3276 $334.69 $335.67  
 SAAN 3/3/2014 Purchase 15,199 $336.1901 $335.71 $336.66  
 SAAN 3/3/2014 Purchase 38,583 $337.2012 $336.73 $337.72  
 SAAN 3/3/2014 Purchase 30,057 $338.2950 $337.76 $338.75  
 SAAN 3/3/2014 Purchase 107,691 $339.3334 $338.76 $339.75  
 SAAN 3/3/2014 Purchase 37,088 $339.9412 $339.76 $340.00  
 

 
 
*The number of securities reported represents an aggregate number of shares executed by a broker-dealer in multiple market transactions over a range of
prices.  The price per share reported represents the weighted average price (without regard to brokerage commissions and fees).  The Reporting Person
undertakes to provide the staff of the SEC upon request, the number of shares executed by such Reporting Person at each separate price within the range.
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