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Item 1.01 Entry into a Material Definitive Agreement

 On April 8, 2005, the Company’s board of directors, upon the recommendation of the Corporate
Governance Committee, approved an additional retainer of $5,000 per year for the Chairman of
the Audit Committee, a position currently held by Mr. George L. Sing. This retainer is in
addition to the regular annual retainer of $15,000 paid to all non-employee directors.

Item 5.05 Amendments to the Registrant's Code of Ethics, or Waiver of a Provision of the Code of
 Ethics

 On April 8, 2005, the Company’s board of directors, upon the recommendation of the Audit
Committee, approved an amendment to the Company’s Code of Business Conduct and Ethics
(the “Code”), which applies to all of the Company’s directors, officers, and employees. The
amendment added two new sections to the Code, one covering the need to protect Company
assets against loss, theft or misuse and the other covering the Company’s policy prohibiting
officers, directors and employees, either directly or indirectly, from purchasing or selling
securities based on material non-public information obtained from the Company. The
amendment also included minor word changes in other sections of the Code.

 A complete copy of the Code, as amended, is available on the Company’s website under the



“Corporate Governance” heading on the “Investor Relations” page at www.regeneron.com.
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