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Item 5.02.          Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.
 

As described in Item 5.07 below, at the 2015 Annual Meeting of Shareholders of Regeneron Pharmaceuticals, Inc. (“Regeneron” or the “Company”) held on
June 12, 2015 (the “Annual Meeting”), the Company’s shareholders approved the Regeneron Pharmaceuticals, Inc. Cash Incentive Bonus Plan (the “Plan”).  The
Plan was previously adopted by Regeneron’s Board of Directors (the “Board”) on April 2, 2015 based upon the recommendation by the Compensation Committee
of the Board.
 

A description of the material terms of the Plan is set forth on pages 70 - 72 of the Company’s Definitive Proxy Statement on Schedule 14A filed with the
Securities and Exchange Commission on April 21, 2015 (the “Proxy Statement”) and is incorporated herein by reference.  The description of the Plan is
qualified in its entirety by reference to the full text of the Plan, which was filed as Appendix B to the Proxy Statement and is also filed as Exhibit 10.1 hereto
and is incorporated herein by reference.
 
Item 5.07.   Submission of Matters to a Vote of Security Holders.
 

At the Annual Meeting, the Company’s shareholders voted on the matters set forth below.
 
Proposal 1 — Election of Directors
 

The following nominees for Class III directors were elected to serve until the 2018 Annual Meeting of Shareholders and until their successors are duly
elected and qualified based upon the following votes:
 
Nominee

 
Votes For

 
Votes Withheld

 
Broker Non-Votes

 

Charles A. Baker
 

99,309,806
 

10,685,915
 

5,262,045
 

Arthur F. Ryan
 

106,327,368
 

3,668,353
 

5,262,045
 

George L. Sing
 

99,325,776
 

10,669,945
 

5,262,045
 

Marc Tessier-Lavigne, Ph.D.
 

96,290,820
 

13,704,901
 

5,262,045
 



 
Proposal 2 — Ratification of Appointment of Independent Registered Public Accounting Firm
 

The proposal to ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal
year ending December 31, 2015 was approved based upon the following votes:
 

For:
 

114,739,332
 

Against:
 

368,599
 

Abstain:
 

149,835
 

 
Proposal 3 — Approval of Cash Incentive Bonus Plan
 

The proposal to approve the Plan was approved based upon the following votes:
 

For:
 

108,470,008
 

Against:
 

1,353,362
 

Abstain:
 

172,351
 

Broker Non-Votes:
 

5,262,045
 

 
Proposal 4 — Approval of an Amendment to the Company’s Certificate of Incorporation
 

The proposal to approve an amendment to the Company’s certificate of incorporation to increase the number of authorized shares of capital stock and
common stock was approved based upon the following votes:
 

For:
 

113,081,659
 

Against:
 

1,912,536
 

Abstain:
 

263,571
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Proposal 5 — Nonbinding Shareholder Proposal Relating to Proxy Access
 

The nonbinding shareholder proposal relating to proxy access was not approved based upon the following votes:
 

For:
 

30,691,027
 

Against:
 

79,046,839
 

Abstain:
 

257,855
 

Broker Non-Votes:
 

5,262,045
 

 
Item 9.01.   Financial Statements and Exhibits.
 
(d) Exhibits
 
10.1                        Regeneron Pharmaceuticals, Inc. Cash Incentive Bonus Plan.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned thereunto duly authorized.
 
 
 

REGENERON PHARMACEUTICALS, INC.
  
  
 

By: /s/ Joseph J. LaRosa
 

Name: Joseph J. LaRosa
 

Title: Senior Vice President, General Counsel and Secretary
 
 
Date: June 17, 2015
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Exhibit 10.1
 

Regeneron Pharmaceuticals, Inc. Cash Incentive Bonus Plan
 
The purposes of the Regeneron Pharmaceuticals, Inc. Cash Incentive Bonus Plan (this “Plan”) are to reinforce corporate, organizational and business
development goals; to promote the achievement of year-to-year and long-term financial and other business objectives; to directly tie a portion of participants’
compensation to the performance of the Company (as defined below); and to reward the performance of individual officers and other employees in fulfilling
their personal responsibilities for long-range achievements.
 
Section 1.                                                                               Definitions.  The following terms, as used herein, shall have the following meanings:
 

1.1                               “Annual Base Salary” shall mean: (i) with respect to any Executive Officer, the annual rate of base salary of such Executive
Officer in effect as of the first day of any Performance Period (or, if an Executive Officer was not employed as of the first day of a Performance Period, the
annual rate of base salary in effect as of such Executive Officer’s first day of employment); and (ii) with respect to any other Participant, unless otherwise
determined by the Company, the annualized base salary paid to such Participant in respect of any Performance Period.
 

1.2                               “Award” shall mean non-equity incentive compensation award, granted pursuant to this Plan, which is contingent upon the
attainment of Performance Goals with respect to a Performance Period.
 

1.3                               “Award Agreement” shall mean any written agreement, contract, notice or other instrument or document evidencing an Award.
 

1.4                               “Board” shall mean the Board of Directors of the Company.
 

1.5                               “CIC Plan” shall mean the Regeneron Pharmaceuticals, Inc. Change in Control Severance Plan, as amended from time to time.
 

1.6                               “Code” shall mean the Internal Revenue Code of 1986, as amended.
 

1.7                               “Committee” shall mean the Compensation Committee of the Board.  Notwithstanding anything herein to the contrary, with respect
to any actions taken with respect to an Award granted to a Covered Employee that is intended to qualify as “performance-based compensation” as defined
under Section 162(m) of the Code, the Committee shall consist solely of two or more persons, each of whom shall be an “outside director” within the
meaning of Section 162(m) of the Code.
 

1.8                               “Company” shall mean Regeneron Pharmaceuticals, Inc.
 

1.9                               “Covered Employee” shall have the meaning set forth in Section 162(m)(3) of the Code.
 

1.10                        “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
 

 
1.11                        “Executive Officer” shall mean an “executive officer” of the Company within the meaning of the Exchange Act.

 
1.12                        “GAAP Measures” shall mean financial measures calculated in accordance with U.S. Generally Accepted Accounting Principles.

 
1.13                        “Non-GAAP Measures” shall mean financial measures not calculated in accordance with U.S. Generally Accepted Accounting

Principles.
 

1.14                        “Participant” shall mean an officer or other employee of the Company or a subsidiary who is, pursuant to Section 4 of this Plan,
selected to participate herein.
 

1.15                        “Performance Goal” shall mean the criteria and objectives, determined by the Committee, which must be met during the applicable
Performance Period as a condition of the Participant’s receipt of payment with respect to an Award. Performance Goals may include one or more of the
following: (1) total shareholder return; (2) return on equity; (3) return on invested capital; (4) cash flows; (5) earnings per share of Company stock; (6) net
income (before or after taxes); (7) earnings before interest, taxes, depreciation and amortization (or earnings before interest, taxes and depreciation);
(8) revenues (or specified revenues, such as licensing revenues); (9) return on assets; (10) market share; (11) cost reduction goals; (12) the initiation or
completion of clinical trials; (13) the achievement of certain target levels of discovery and/or development of products, including, without limitation, the
regulatory progress and approval of new products; (14) the achievement of certain target levels of sales of new products or licensing in or out of new products
or product candidates; (15) the achievement of certain research and development objectives; (16) the formation of joint ventures, research or development
collaborations, or the completion of other corporate transactions; (17) any combination of, or a specified increase in, any of the foregoing; and (18) such other
criteria as the shareholders of the Company may approve. These performance goals may be set based on GAAP Measures and/or Non-GAAP Measures, and
may be applied either individually, alternatively, or in any combination, either to the Company as a whole or to a defined business unit or function. In
addition, such performance goals may be based upon the attainment of specified levels of Company performance under one or more measures described
above on an absolute basis or relative to a pre-established target, to prior years’ results or to the performance of a designated comparison group, measured
either annually, cumulatively over a period of years or for such other period as the Committee may determine. To the extent permitted under
Section 162(m) of the Code (including, without limitation, compliance with any requirements for shareholder approval), the Committee may adjust, modify or
amend the aforementioned business criteria. Without limiting the foregoing, the Committee may provide that any evaluation of performance shall include or
exclude any of the following:  (1) asset write-downs; (2) litigation or claim judgments or settlements; (3) the effect of changes in tax laws, accounting
principles, regulations, or other laws or regulations affecting reported results; (4) any reorganization and restructuring programs; (5) acquisitions or
divestitures;  (6) unusual nonrecurring or unfrequently occurring items identified in the Company’s audited financial statements, including footnotes;
(7) annual incentive payments or other bonuses; or (8) capital charges.  The Committee may also designate a Performance Goal, the attainment of which will
govern the maximum amount a Participant may earn under this Plan for a Performance Period, and then utilize the Performance Goals (or such additional or
different criteria as it many determine) to determine whether and to
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what extent it will use “negative discretion” to reduce such maximum amount, consistent, where applicable, with the requirements of Section 162(m) of the
Code.  To the extent an Award is intended to constitute qualified performance-based compensation for purposes of Section 162(m) of the Code, no amount
shall be paid under any Award subject to such criteria, except only after the attainment of such performance measures has been certified by the Committee. To
the extent an Award is not intended to constitute qualified performance-based compensation for purposes of Section 162(m) of the Code, additional or
different performance criteria may be utilized and there shall be no requirement to comply with the other requirements imposed on qualified performance-
based compensation under Section 162(m) of the Code.
 

1.16                        “Performance Period” shall mean, in respect of any Award, the Company’s fiscal year or such other period as the Committee may
determine, subject to compliance with the requirements of Section 162(m) of the Code to the extent an Award is intended to constitute qualified performance-
based compensation for purposes of such section.
 
Section 2.                                                                               Administration.
 
This Plan shall be administered by the Committee. The Committee shall have the authority in its sole discretion, subject to and not inconsistent with, the
express provisions of this Plan, to administer this Plan and to exercise all the powers and authorities either specifically granted to it under this Plan or
necessary or advisable in the administration of this Plan, including, without limitation, the authority to grant Awards; to determine the persons to whom and
the time or times at which Awards shall be granted; to determine the duration of the Performance Period applicable to any Award; to determine the terms,
conditions, restrictions and performance criteria, including Performance Goals, relating to any Award; to certify whether the Performance Goals have been
attained; to determine whether, to what extent, and under what circumstances an Award may be settled, cancelled, forfeited, or surrendered; to make
adjustments in the Performance Goals in recognition of unusual or nonrecurring events affecting the Company or the financial statements of the Company, or
in response to changes in applicable laws, regulations, or accounting principles; to construe and interpret this Plan and any Award; to prescribe, amend and
rescind rules and regulations relating to this Plan; to determine the terms and provisions of Award Agreements; and to make all other determinations deemed
necessary or advisable for the administration of this Plan.
 
The Committee may appoint a chairperson and a secretary and may make such rules and regulations for the conduct of its business as it shall deem advisable,
and shall keep minutes of its meetings. All determinations of the Committee shall be made by a majority of its members either present in person or
participating by conference telephone at a meeting or by written consent. The Committee may delegate to one or more of its members or to one or more
agents such administrative duties as it may deem advisable, and the Committee or any person to whom it has delegated duties as aforementioned may employ
one or more persons to render advice with respect to any responsibility the Committee or such person may have under this Plan. All decisions, determinations
and interpretations of the Committee shall be final and binding on all persons, including the Company, each Participant (or any person claiming any rights
under this Plan from or through any Participant) and any shareholder.  No member of the Board or the Committee shall be liable for any action taken or
determination made in good faith with respect to this Plan or any Award granted hereunder.  Notwithstanding anything in this Plan to the
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contrary, to the extent consistent with Section 162(m) of the Code, the Committee may delegate the responsibility for administering this Plan to a
subcommittee or an officer of the Company, subject to such limitations as the Committee deems appropriate. All references in this Plan to the “Committee”
shall be, as applicable, to the Committee or any other committee or officer to whom the Committee has delegated authority to administer this Plan.
 
Section 3.                                                                               Eligibility.  Awards may be granted to officers and other employees of the Company and its subsidiaries in the sole discretion of the
Committee.
 
Section 4.                                                                               Terms of Awards.
 

4.1                               Awards granted pursuant to this Plan may be (but are not required to be) evidenced by an Award Agreement in such form as the
Committee shall from time to time approve.
 

4.2                               The Committee shall specify with respect to a Performance Period the Performance Goals applicable to each Award and minimum,
target and maximum levels applicable to each Performance Goal. Awards for any Performance Period may be expressed as a dollar amount or as a percentage
of the Participant’s Annual Base Salary. Unless otherwise provided by the Committee in connection with specified terminations of employment of
Participants (which provisions shall be made in accordance with the provisions of Section 162(m) of the Code in the case of Covered Employees) or as
otherwise provided in an employment or similar agreement between the Company and a Participant, payment in respect of Awards shall be made only if and
to the extent the Performance Goals with respect to such Performance Period have been attained. Performance Goals applicable to a Performance Period (and
any exclusions) shall be established by the Committee no later than the earlier of 90 days after commencement of the Performance Period or the expiration of
25% of the Performance Period, provided that the achievement of the selected Performance Goals for the Performance Period shall in any case be
substantially uncertain at the time of establishment.
 

4.3                               To the extent the Performance Period under an Award exceeds one year, any Participant may be subject to multiple Awards at any
time (where, for example, Awards with three-year Performance Periods are granted in consecutive years).  In any event, the maximum payout that an
individual Participant may receive with respect to Awards granted in any fiscal year shall not exceed $10,000,000.
 

4.4                               Unless otherwise determined by the Committee, all payments with respect of Awards granted under this Plan shall be made, in
cash, within a reasonable period (but in any event within 2½ months) after the end of the Performance Period. In the case of Participants who are Covered
Employees, such payments shall be made only after achievement of the Performance Goals has been certified by the Committee.
 
Section 5.                                                                               General Provisions.
 

5.1                               Compliance with Legal Requirements. This Plan and the granting and payment of Awards, and the other obligations of the
Company under this Plan and any Award Agreement or other agreement, shall be subject to all applicable federal and state laws, rules and regulations, and to
such approvals by any regulatory or governmental agency as may be required.
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5.2                               Authority in Connection with a Change in Control.  Without limiting any provision hereof, in connection with the occurrence of a

Change in Control (as defined in the CIC Plan), the Committee shall have the full discretion and authority to waive and/or modify some or all conditions for
the payment of Awards hereunder and to provide for such additional or different treatment of Awards hereunder (which shall not be required to be consistent
as between different Awards), in each case, as it determines to be necessary or appropriate.  The provisions of this Plan shall not be deemed to amend or
modify any provision of the CIC Plan.
 

5.3                               Non-Transferability. Awards shall not be transferable by a Participant except by will or the laws of descent and distribution.
 

5.4                               No Right To Continued Employment. Nothing in this Plan or in any Award granted or any Award Agreement or other agreement
entered into pursuant hereto shall confer upon any Participant the right to continue in the employ of the Company or to be entitled to any remuneration or
benefits not set forth in this Plan or an Award Agreement (if applicable) or other agreement or to interfere with or limit in any way the right of the Company
to terminate such Participant’s employment.
 

5.5                               Withholding Taxes. The Company shall have the right to withhold the amount of any taxes that the Company may be required to
withhold before delivery of payment of an Award to the Participant or other person entitled to such payment, or to make such other arrangements for the
withholding of taxes that the Company deems satisfactory.
 

5.6                               Amendment, Termination and Duration of this Plan. The Board or the Committee may at any time and from time to time alter,
amend, suspend, or terminate this Plan in whole or in part; provided that no amendment that requires shareholder approval in order for this Plan to continue to
comply with Code Section 162(m) shall be effective unless the same shall be approved by the requisite vote of the shareholders of the Company.
Notwithstanding the foregoing, no amendment shall affect adversely any of the rights of any Participant, without such Participant’s consent, under any Award
theretofore granted under this Plan. No Awards may be granted under this Plan after 2020; provided that all payments with respect to Awards previously
granted under this Plan shall be paid out pursuant to the terms of this Plan.
 

5.7                               Participant Rights. No Participant shall have any claim to be granted any Award under this Plan, and there is no obligation for
uniformity of treatment for Participants. Awards under this Plan shall be subject to any applicable policies of the Company, including without limitation any
policies relating to the recoupment of compensation upon a restatement of financial results.
 

5.8                               Unfunded Status of Awards. This Plan is intended to constitute an “unfunded” plan for incentive compensation. With respect to any
payments not yet made to a Participant pursuant to an Award, nothing contained in this Plan or any Award shall give any such Participant any rights that are
greater than those of a general creditor of the Company.
 

5.9                               Governing Laws. This Plan and all determinations made and actions taken pursuant hereto shall be governed by the laws of the
State of New York without giving effect to the conflict of laws principles thereof.
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5.10                        Effective Date. This Plan shall take effect upon its adoption by the Board; provided that this Plan shall be subject to the requisite

approval of the shareholders of the Company in order to comply with Section 162(m) of the Code. In the absence of such approval, this Plan (and any Awards
made pursuant to this Plan with respect to the 2015 fiscal year or thereafter) shall be null and void.
 

5.11                        Beneficiary. A Participant may file with the Committee or its designee a written designation of a beneficiary on such form as may
be prescribed by the Committee and may, from time to time, amend or revoke such designation. If no designated beneficiary survives the Participant, the
executor or administrator of the Participant’s estate shall be deemed to be the grantee’s beneficiary.
 

5.12                        Interpretation. With respect to an Award granted to a Covered Employee that is intended to qualify as “performance-based
compensation” as defined under Section 162(m) of the Code, this Plan shall be administered and construed in accordance with such intention. In addition,
Awards made to a Participant under this Plan shall be written, administered and construed in a manner intended to avoid the imposition of the additional tax
under Section 409A of the Code.
 

5.13                        Applicability of Company Policy. By accepting an Award under this Plan, each Participant agrees that the terms and conditions of
the Company’s Policy Regarding Recoupment or Reduction of Incentive Compensation for Compliance Violations, as in effect from time to time, shall apply
to such Participant’s Award(s) under this Plan.
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